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BY HAND 

Honorable Vernon A. Willia.Tis 
Secretary 
Surface T~-ansportation Board 
Twelfth Street aud Cons t i t u t i o n Avenue, 
Room 2215 
Washington, D.C. 2G'23 

K.W. 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corp., et a l . -- Control & Merger -- Southern 
Pacific Rail Corp.. et a l . 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket 
are "he o r i g i n a l and twenty copies of Applicants' Submission 
of Settlement Agreem.ents) w i t h Utah Railway and I l l i n o i s 
Central (UP/SP-74). Also enclosed i s a 3.5-inch disk 
containing the text of t h i s pleading i n WordPerfec . 5.1 
format. 

Please note that Applicants' settlement agreement 
v/ith I l l i n o i s Central has two versions: on i s redacteu f o r 
the {..ublic f i l e , and the other contains "Hignly C o n f i d e n t i a l " 
information f o r f i l i n g under seal. The redacted version i s 
included as Exhibit B to t h i s f i l i n g , which i s being served on 
a l l p a r t i e s . The "Highly Confidential" version i s c l e a r l y 
marked and i s being separately f i l e d with the Beard under 
seal. The Board i s being provided with 20 copies of both 
versions. The "Highly ConfidenLial" versijM i s also being 
served on pa r t i e s that have requested i t and have indicated 
that they w i l l adhere to the r e s t r i c t i o n s of the protecti'"3 
ordor. 
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C C f V I N G T O N & B U R L I N G 

Honorable Vern-^n A. Williams 
February 2, 1996 
Page 2 

I would appreciate i t i f you would date-stamp the 
enclosed extra copy of the pleading and r e t u r n i t t o the 
messenger f o r our f i l e s . 

Sincerely, 

Michael L. Rosenthal 

Enclosures 

cc: Hon. Jerome Nelson 
Parties of Recora 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD CO 
rtND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICATS' SUBMxSSION OF SETTLEMENT AGREEMENTS 
WITH UTAH PJVILWAY AND ILLINOIS CENTRAL 

CANNON Y. HAP.VEY 
LOUIS P. WARCHOT 
CAROL A. HARRIS 
Southern P a c i f i c 

T r a n s p o r t a t i o n Com.pany 
One Market Plaza 
San Francisco, C a l i f o r n i a 
(415) 541-1000 

94105 

PAUL A. 
RICHARD 
JAMES M, 
Harkins 

CUNNINGHAM 
B. HERZCC 
GUINIVAN 

Cunningham 
1300 Nineteenth 
Washington, D.C. 
(202) 973-7601 

S t r e e t , N. 
20036 

W. 

At t o r n e y s f o r Southem 
P a c i f i c R a i l C o r p o r a t i o n . 
Southern P a c i f i c T r a n s p c r t a t i o n 
Comipany. St. Louis Southwestern 
Raixway Comipan-y. SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Com.panv 

CARL W. VON BERNUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
Ei g h t h an'^ Laton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c F a i l r o a d Company 
M i s s o u r i P a c i f i c R a i l r o a d Ccmpany 
1416 Dodge S t r e e t 
Omaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J. MICFAEL HEMMER 
MICHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avenue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) f62-5388 

Att o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and Missouri 
Pacif i-c R a i l r o a d Company 

February 2, 1996 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Financ Docket No. 32760 

UNION PACIFIC CORPORAIION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

-- CONTROL AND MERGER --
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 

TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER AND 

RIO GRANDE WESTERN RAILROAD COMPANY 

APPLICANTS' SUBMISSION OF SF'̂ TLEMENT AGREEMENTS 
WITH UTAH RAILWAY AND ILLINOIS CENTRAL 

Applicants UPC, UPRR, MPRR, SPR, SPT, SSW, SPCSL and 

DRGW hereby submit copies of the settlement agreements that 

they have reached i n t h i s proceedi ĝ w i t h Utah Railw?/ Company 

(Exhibit A hereto) and I l l i n o i s Central Railroad Company 

(Exhibit B hereto). 

I . SETTLEMENT WITH UTAH RAILWAY 

Applicants have entered i n t a settlement agreement 

with Utah Railway i n order to resolve a dispute cbout 

Applicants' a b i l i t y to grant trackage r i g h t s to BN/Santa Fe 

over j o i n t SP/Utah Railway track that forms a p o r t i o n of the 

SP mainline between Denver, CL'lorado, and Salt Lake City, 

Utah. Under the settlement, Utah Railway w i l l receive access 

to c e r t a i n a d d i t i o n a l coal sources i n Utah and Colorado, and 

w i l l receive overhead trackage r i g h t s between Utah Railway 

Junction, Utan, and Grand Junction, Colorado, which w i l l allow 

f o r greater crew e f f i c i e n c i e s cn t r a f f i c interchanged w i t h 

UP/SP or BN/Santa Fe at Grand Junction. 
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Applicants' settlement w i t h Utah Railway i s not 

intended to address any competitive issue raised by the UP/SP 

merger, .̂ s Applicants have demonstrated i n t h e i r a p p l i c a t i o n , 

the UI/SP merger w i l l not cause any lessening of competition 

f o r Wo=!tern coal t r a f f i c . Rather, the merger w i l l enhance 

such competition and provide s i g n i f i c a n t benefits to coal 

producers. Applicants' settlement resolves a contractual 

dispute w i t h Utah Railway on a sound business basis. In 

add i t i o n , the settlement, by providing increased access to 

Utah coal f o r Utah Railway, w i l l f u r t h e r enhance competition. 

Applicants' witness Richard G. Sharp w i l l be prepared t o 

address the Utah Railway's expanded coal access at his 

deposition on February 13, 1996. 

I I . SETTLEMENT WITH IC 

Applicants have entered i n t o a settlement agreement 

w i t h IC tha t , among other things, c a l l s f o r developing t r a f f i c 

through j o i n t marketing e f f o r t s a f t e r the consummation of the 

UP/SP merger. The agreement addresses IC's expressed concerns 

about UP/SP's continued cooperation i n j o i n t - l i n e routings 

w i t h IC fo l l o w i n g the merger. /applicants are of the view 

t h a t , as the ICC ruled i n many r a i l merger decisions, j o i n t -

l i n e routings w i l l continu:: to be used whenever they are 

e f f i c i e n t . Nonetheless, i n the i n t e r e s t of resol/mg disputes 

am:cably through settlement. Applicants have agreed that UP/SP 

w i l l continue to j o i n with IC i n j o i n t routing." when i t i s 



e f f i c i e n t to do so. Other provisions of the agreement address 

s p e c i f i c j o i n t marketing opportunities which Applicants have 

agreed w i t h IC, i n the p a r t i e s ' mutual i n t e r e s t , to wor'^ to 

develop.-'' The agreement also contains provisions designed 

to ensure e f f i c i e n t operations a f t e r the merger, such as a 

c l a r i f i - c a t i o n of interchange arrangements i n the Chicago area. 

As i s true of Applicants' settlement with Utah 

Railway, Applicants' settlement w'_h IC i s not intended to 

resolve any competitive issue raised by the UP/SP m.erger. 

Rather, Applicants' have agreed to resolve several matters 

r e l a t i n g t o IC's r e l a t i o n s h i p with UP/SP on a mutually 

b e n e f i c i a l bi.siness basis. 

Certain commercially sensitive provisions of the 
agreement have been redacted from the public version of the 
agreenreiit which i s attached hereto. A f u l l copy of the , 
agreeii'.ent, c l a s s i f i e d "Highly Confidential" pursuant t o the 
p r o t e c t i v e order i n t h i s proceeding, has been placed i n 
Applicants' document depository, i s being served on p a r t i e s 
that have requested i t and have indicated that they w i l l 
adhere t c the r e s t r i c t i o n s of the protective order, and i s 
being separately f i l e d w ith the Board under seal. 



R e s p e c t f u l l y submitted, 

CANNON Y, 
LOUIS P. 
CAROL A. 
Southern 

HARVEY 
WARCHOT 
HARRIS 
P a c i f i c 

T r a n s p o r t a t i o n Company 
One Market Plaza 
San Francisco, C a l i f o r n i a 94105 
(415) 541-1000 

PAUL A CUNNINGHAM 
RIC LARD B. HERZOG 
JAMiS M. GUINIVAN 
Harkins Cunningham 
1300 Nine t e e n t h S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 973-7601 

A t t o r n e y s f o r Southern 
P a c i f i c R a i l C o r p o r a t i o n , 
Southern P a c i f i c T r a n s p o r t a t i o n 
Company, St. Louis Southwestern 
Railway Company, SPCSL Corp. and 
The Denver and Rio Grande 
Western R a i l r o a d Company 

CARL W. VCK BETINUTH 
RICHARD J. RESSLER 
Union P a c i f i c C o r p o r a t i o n 
M a r t i n Tower 
E.ighth and Eaton Avenues 
Bethlehem, Pennsylvania 18018 
(610) 861-3290 

JAMES V. DOLAN 
PAUL A. CONLEY, JR. 
LOUISE A. RINN 
Law Department 
Union P a c i f i c R a i l r o a d Company 
Mis'jouri P a c i f i c R a i l r o a d Company 
14 16 Dodge S t r e e t 
Onaha, Nebraska 68179 
(402) 271-5000 

ARVID E. ROACH I I 
J MICHAEL HEMMER 
N CHAEL L. ROSENTHAL 
Covington & B u r l i n g 
1201 Pennsylvania Avjnue, N.W. 
P.O. Box 7566 
Washington, D.C. 20044-7566 
(202) 662-5388 

At t o r n e y s f o r Union P a c i f i c 
C o r p o r a t i o n . Union P a c i f i c 
R a i l r o a d Company and Mi s s o u r i 
P a c i f i c x t a i l r o a d Company 

February 2, 1996 



CERTIFICATE OF SERVICE 

I , Michael L. Rosenthal, c e r t i f y that, on t h i s 2nd 

day of February, 1996, I caused a copy of the foregoing 

document t o be serveo by f i r s t - c l a s s mail, postage prepaid, or 

by a more expeditions manner of delivery on a l l p a r t i e s of 

record i n Finance Docket No. 32760, and on 

Director of Operations 
A n t i t r u s t D i v i s i o n 
Room 9104-TEA 
Depart.ment of Justice 
Washington, D.C. 20530 

Premerger N o t i f i c a t i o n Office 
Bureau of Competition 
Foom 303 
Federal Trade Commission 
Washington, D.C. 20580 

Michael L. Rosenthal 
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im/H 

SriTLOfENT AGREEMENT 

This AgTBemcnt r'A;jrMiTwm") is ottered into this 17* day of January. 1996, between 
Unicn Pacific Corporatioa, Union Pacific "RaSknad Cunpany. Misiauri Pacific RaOroad Conipany 
(coU«ctiveiy rdexred to as UP"), and Southeni Pacific Kail Corporation. SoLthen Pacific 
Transportation Company. The Denver A. Rio Grande Westem Railroad Company. St. Louis 
SouthwBStem Railway Conpany and SPCSL Corp. (coDectivdy rderned to aa *SP', with both 
UP and SP also hereinafter ref tired to ooflrctivtiy as UP/SP^ on ttw one hand, and Utah 
Railway Company, hereinafter referred to as "^AH". on »he other hand, concerning the 
proposed acquisition of Southem Pacific Rail Corporation by UP Acquisition Corporation, and 
iu* resulting common control of UP and SP pursuant to the an)Hcation pewfing befbrt die 
Interstate Conanoce Commiision (TCCr) m F«nance Docket No. 32760. TTninw p̂ pfig 
CoTDOfation. Uwnn Padfir Raihoad Comoanv. ind Uisaarri Pacific Railroad Company - rontrgl 
and Merger - Southem Pacific Rafl Coraontion. So--ithem Padfic Trmmortatiiw Companv St 
Louis Southwestern Railway Comnafiv. SPCSL Con Mud l he Denver and Rio CrranA. yv^gn 
Railroad Comtianv 

NOW, THEREFORZ, in consideration of their mutual promises and in the interest of 
preserving and promoting rul service competition, UP/SP and UTAH agree as foibws: 

1. Trackage Rights 

a) UP/SP shafl grutt UTAH trackage rights over SPs line between Utah Railway 
JunctioTH Utah sad Grand Junction, Coknado (the joint tn^). 

b) The trackage righu gramed under this Agreement shall be bridge rights for the 
movement of overhead traffic on.*y except for the local access specified bdow. 

c) UTAH thai haw the r i ^ in common with UP/SP to serve the Savage IiKluatries. 
Inc. Savage Coal Terminal coal badingfiualitykx^oo the so^alledCV Spur near P 

d) UTAH shaO pay UP/S? as compensatkm for the trackage ri^ granted by thU 
Agreement 3.1 nulls per ton mile for carioad trdfic and 3.0 mills per ton mile fijr bulk traffic (67 
cara or more of one commodity in one car type) These rates shaU apply to ail equipment moving 
as a train consist mduding locomotivet. UP/SP shall be respoatible for ordinary maimenance of 
the joim track induding rail relay and tie replaccmem. The compensation for uch maimenaoGe 
shall be included m the mills per ton mile rates received by UP/SP under thia Agreemeot 



c) In addition to the mOls per ton mile rate. UTAH shan also pay its ahare of the coct 
of any capacity iinprovaiienu required cor the joint trsdc so long as such capacity improvemenu 
are beneficial to UTAH'S operatiots as well u UP/SP's. These costs sha9 be bome by the parties 
cn the baaia of their rc^cetive usage (gross ton mite basis) ofthe joim track determined for the 
12 momh period prior to makir̂  such improvement. 

0 Tbe managnncm and operatwnofthejoint trade hne shall be under the exdusivt 
•direction and control of UP/SP. UP/SP shaH have tbe unrestricted power to diuge the 
management and operation cm and over the joim track as in its judgmem may be necessary, 
expedient or proper for tbe operation thereof Trains of UTAH utilizing the joint track shall be 
given equal dispatch without any disaiminatkin b promptness, quality of service, or effidency in 
&vor of oomparabi« UP.'SP traffic 

UP/SP shaH keep aod maintain the joint track at no less tiian the track standard 'ktignafd 
in the currera timetable fbr the joint track. 

g) Eadi party shall be req)onsibiefi)r any and aE costs relating to pr̂ vklingempkjyee 
proiection tkmefit* if any, to its employees prescribed by law, govemmental authority or 
empkiyee protective agreennents where such costs and oqpenses are attributable to or arise by 
reason of that patty's operation of trains over the joint track. To the extern that h does not violate 
existtng agrricments. fi^r a period of three years fbOowing acquisition of control of SP by UP, 
UTAH shall give prefiereoce to UP/SP's empk>yees vhen hiring empk>yees needed to cany out 
trad&'ige rights operations UP/SP shaD novide LTAH with Hsts of available emptoyees by craft 
or ciau to whom such preference shall be gramed. Nothiî  in this Section l.g) is intended to 
a;£ate an obhgation to hire any specific empbyee. 

h) The trackage righu gnuits described in this Agreemem. shaO be induded fai a 
separate trackage righu agreement ofthe kmd and containing sudi provisions as are normally and 
customarily utilized b> the parties, induding exhibits depicting specific rail line segmems, and 
other provisions dealing with maintenance improN-eraents, and liability, and the general provisions 
described ir this section. The parties shall use their best efltorts to complete such agreemem by 
July 1. 1996. If agreemem is not reached by July 1. 1996 either party may request that any 
outstanding matters be resolved by bmding arbitration wit»« the arbitratwn proceeding to be 
completed within sixty (60) days of its institution. In the event such agreement is not completed 
by the dâ e the gram of such trukage righu tre to be efiixtive, it is intended that operatioos 
under such gram shall be commenced and governed by this Agreemem. 

0 All trackage righu charges under this Agreement shaD be sibject to aî justment 
2 



annuaUy beginning as ofthe dActive date ofthis Agreemert to reflea seventy percent (70%) of 
tncraaaes or decreases in Rail COK Adjustmc. i Factor, n'Jt ac^ed fin- changes in productivity 
CUCAF-IT) published by the Surfiux Transp ^on Board or succeaaor agency or other 
organizations. In the evem the RCAF>U is ro longer maintained, tbe parties dull select a 
substantially similar index and ftiKng to agree on such an index, the matter shall be refierred to 
binding artxtrxtioo under Section 7 of thia Agreement 

Upon every fifth annKemry of the cActive date of this Agreement, either party may 
request on ninety (90) d ^ notice that die parties jointiy review the operatkms of the aĉ ustRient 
mechanism and renegotiate iu application. If the parties do not agree, on the need for or extent 
of adjustinent to be made upon such renegotiate jn, either party may request binding arbttratkm 
under Section 7 of this Agreement It is the intention of the parties that rstes and charges for 
trackage righu and services under this Agreement reflect the same bisie relationship to operating 
costs as upon execution of this Agreement 

j) The tradeage r i ^ and access righu granted by dvs Agreemem GndutBng die 
access ri^iu granted in Section 2 hereof) shail be fbr both carioad and buOc (Eg. coal unit-train) 
commodities. 

k) UP/SP agree tc work with UTAH to make railroad-owned rsii cars available fix 
UTAH-UP/SP interchange traffic in tbe same ounner UP/SP wiU make railroad-owned can 
available fiar shippen served by UP/SP. 

2 AdditianilCojl Mine Access 

a) In addition to the coal mine access granted in Section l.c), UP/SP also grant UTAH 
access to Cyprus Amax' WtDow Oedc Mine adjacent to the SP main line near Castle Gate, Utah 
over which UTAH has operating righu pursuant to a Joint Trackage Agreement dated November 
1. 1913 between The Denver ft Rio Grande Railroad Company and Utah Raihway Conipany. 
This grant of access is exdusive, contingent upr̂ t and subject to either (A) Cypms Amax' written 
agreement to auch exdusive access or (B) iu fiuhtre to object, in writing, within thirty (30) days 
of iu reoapt of a notice of this provision of this Agreenient Notwithstanding any such written 
objection, UTAH shall have a fiirther period of ninety (90) days to address concems raised by 
Cyprus Amax and conchide an agreement with Cyprus Amax. 

The gram of exdusive access to Cyprus Amax' WiQow Creek Mine is also subject to 
business under contract between SP and Cyprus Amax, spedficaDy for the Willow Creek Mine, u 
of the date of UP's acquisition of control of SP; provided, however, that if (i) UTAH has satisfied 
the contingencies described above for exclusive access to the Willow Creek Mine, and (ii) any 

3 



such contract bu not yet expired, then UTAH and UP/SP wfll negonate a senrice contraa or 
revenue diviaion for only the remaining portion of such comract(s) in order to frdiitate the 
exdusive service to the ̂ o w Credc Mine by UTAH. 

b) UTAH shaO be respoas3))e fiir any improvemenu to trackage and other &cilitieB 
required to effideittly provWe rail service iO Cyprus Amax' Willow Creek mine If UTAH access is 
exclusive. 

3. Admission ef BN/Santa Fe to UTAH TracklM 

Pursuara to an Agreement dated September 25, 1995 and a Supplemeatal Agreement 
dated November 18, 1995, between UP/SP on the one hand and Buribigtoo Northern Rjulroad 
Company and Tbe Atchison. Topdea and Sanu Fe Raihvay Company, herdaaftcr coUectiveiy 

I • I eferred to as "BN/Sanu Fe", on the other hand. UP/SP granted BH'Santa Fe trackage righu 
over SFs Une between Denver, Colorado and Salt lake City, Utah. SP and UTAH operate over 
each others tracks between Utah Raihvay Junctkin and Provo ii> Utah pursuam to an Operatmg 
and Trackage Agreemem dated November 1,1913 between The I «.wer and Rio Grande Railroad 
Company and Utah Raihvay Company. UTAH hereby aaUwrizes UP/SP tu gram BN/Sanu Fe the 
right to use, in common with UTAH and UP/SP and subjea to the November 1.1913 Agreement, 
the trackage of UT îH covered by the November 1. 1913 Agreement, subject to the entry of a 
Final Order as specified in Section 4. For purpoces of allocating expenses and other items under 
the Noveu^ 1. 1913 Agreement, BN/Sanu Fe usage shaD be consuiered UP/SP usage. UTAH 
also agrees not to make any daim or assertkm whatsoever that UP/SP do not have the right, 
without UTAJTs eonaent, to authorize BN/Santa Fe to use. in common with UTAH and UP/SP 
and subjea to the November 1,1913 Agreement, the trackage of SP covered by the Novento 1. 
19)3 Agreement 

4. Term 

This Agreemem shaU be effective upon execution for a term of ninety-fiine years, 
provided, however, that the grams of righu under Sections 1 and 2 shaD be effective only upon 
UFs acquisition of control of SP. This Agreement and all agreemems entered ono pursuam or in 
elation hereto ahall terminate, and all righu conferred pursuam thereto shall be canrrlrd and 

deemed void ̂  ioilia, if; in a Fmal Order, the applicatk>n for authority for UP to control SP has 
been denied or has been approved on terms unacceptab.le to the appUcants. provided, however, 
that if this Agreement becomes effective and is later terminated, any liabtltties arising from the 
exercise of righu under Sections I aod 2 during the period of its effectiveness sbaO survive such 
termination. For purposes of this Section 4, Tinal Order" shaU mew an order of the aur&oe 
Transponation Board, any successor agency, or a court with lawfiil ji ĉdiction over the matter 
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which is ao kwger s^xt to any further direct judicial review Onduding a petition for writ of 
oertkirari) and has noc been stayed or etained. 

5. Aashaî biiKty 

This Agreemem and any ri^tts granted hereundar may not be assigned in whole or in pan 
by either party without the prior oor-em of the :̂ thar party except as provided in this Section. 
UTAH naay not permit or adout any inrd party to tbe use of aU or any of the jtutt 
n hu obtained rigfatn under thii Agreement, nor under the gpnae of doiî  its own business, 
coetracl or make aay arrangemem to handle as iu own trains, looooK̂ ives, cabooses or cara of 
any such third party which in the normal course of business would not be considered the trains, 
loconiotives. cabooses or can oTUTAR This Agreemem may be assigned by either party without 
the consent of the other party only aj a reauk of a merger, corporate reoiganizatkm. 
consoltdatinn, cfaaagecfcoi>rolorsateof si4»itantiallyaBofittaaaets. 

6. Gf>T"qnit Appmili 

The parties agree to cooperate with each odier and make whatever filings or appHcationa. 
ifany, are necessary to bnplement the provisions of this Agreemem or ofthe separate agreement 
made pursuam to Section I.h) and whatever filings or applications may be necessary to obtain any 
approval that may be required by appUcable law for the proviskms of si ch agreemeou. UTAH 
agrees not to oppoee the primary application c. any related applicatioos u\ FTOUKC DocktX No. 
32760 (coDectiveiy the 'control case"), and not to sedc any conations in cottrol caae, not to 
support any requesu fi>r CXT'^^M filed by others, and not to aasist othen in puraiiiv their 
requesu. UTAH shaO remain a party in the controi case, but shaD not participate fiirther in the 
control case other than (a) to support this Agreement, (b) to support the agreements emarad into 
between UP/SP and B>{/Sama Fe dated September 25, 199S and November IS, 1995. (c) to 
protect the commercial val le of the righu gramed to UTAH by this Agreement, and (d) to 
oppoae requesu fbr cooditi: u by other parties whkh adversely affect UTAH 

7. AEbitodsfi 

Unresolved (Ssputes and controversies concerning any of the terms aod provisions of das 
Agreer»si or the application of diarges hereunder shaU be submitted for binding arbitratfon 
uiider CUmunadal Aibitntion Rules of Ae American Aibitration A.'sociatkm which shaD be the 
exdusive remeily of-ihe parties. 



Tha parties agrae to cxeeute auch other and fiuthK- docû neias and to undertake such acts 
atshaflberaasonabWiand nacaaaaiyiocarTycuttheiatemandpurpoaaaofthia Agreemei*. 

Ne Third T>«rtv Be.elldi.ries 

Agreement is imaaded tiie sole bcaeflt ofthe aigntorias to tfaia Afrecment 
Notfaiiy in this Agreeawnt ia intended or tmy be cc>nstrued to give any person, firm, eoqxiratkm 
or other entity, other thm the rignatoiies hereto, thdr peraatiad sueoeaaon aad permitted aaaigns, 
and tkear artthatwa any legal 0¥ wqiiitriile nght, nmady or daim under this Agreenent. 

This agreeŝ nt is entered imo as a settleeient among the parties rdating to outstamBng 
iaaoes in Fnanae Docket No. 32760. In the event UP'* acqulsitkM of cootnol of SP purauant to 
Fmance Dodcet No. 32760 is not conwmmated the parties agrx that das agreemem and the 
terms thereof shall not be used by mty party for any reason, inck ding as evidence in any legal or 
adminittrativc proceeding or any arbitntian proceeoing. Notliiig in this agreemem shall be 
cc.istrued to ExiBt the right of SP to opitate and manage the uae of .'ta own nain tntf̂  
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REDACTED 

AGREEMENT 

This Agreement ("Agreement") is entered into t h ' s . ^ day of Januarv, 1996, 
between Union Pacific Corporation. Union Pacific Railro&j Tompany, Missouri Pacific 
Railroad Company (collectively referred to as "UP"), and Southem Pacific Rail 
Corporation, Southern Pacific Transportation Company, T;»e Denver & Rio Grande 
Western Railroad Company. St. Louis Southwestern Railway Company and SPCSL Corp 
(collectively referred to as "SP", with both UP and SP also hei einafter referred to 
collectively as "UP/SP"), on the one hand, and Illinois Central Railroad Company, 
hereinaner referred to as "IC", on the other hand, concerning the proposed acquisition of 
Southern Pacific Rail Corporation by UP Acquisition Corporation, and the resulting 
common control of UP and SP pursuant to the application pending before the Interstate 
tJommerce Commission ("ICC") in Finance Docket No. 32760. Union Padfic Cortioration. 
Union Pacific Railroad Companv. and Missouri Padfic Railroad Company - Control and 
Merger -- Southern Padfic Rail Corporation. Southern Padfic Transportation Ccmpany, 
St. Louis Southwestern Railwav Comoanv. SPCSL Com., and The Denver and Rio firanrifl 
Western Railroad Company 

NOW, THEREFORE, in consideraton of their mutual promises, UP/SP and IC agree 
as fellows: 

1. Interchanoe at Chicago. 

UP/SP agrees that upon consummation of the common control of UP and SP ("the 
UP/SP merger") north-south traffic will be interchanged with IC in Chicago at 31st Street 
or by utilizing The Belt Railway Company of Chicago (BRC). East-west t affic (including 
traffic from/to former CNW points) will be interchanged with IC in Chicago at 31st Street. 
UP/SP will be responsible for the associated BRC puller charge on intercnange through 
the BRC. UP.'SP will also be responsible for the assodated BRC intermediate swr-,h 
charges on deliveries to IC through the BRC and on .'jceipts frcm IC through the BRC at 
UP's request. If IC delivers UP cars through the BRC tor its own operating convenience 
or on its own t)ehalf, then IC will be responsible for the intermeoiaie switch chaige. IC will 
agree to movement of the UP-IC Chicago interchange to Matteson if requested by UP. 
UP/SP agree that, if interchange is moved to Matteson, UP/SP will be responsible for any 
intermediate switch charges assessed by carriers other than IC in connection with such 
UP-IC interchange at Matteson. 

2. Rebuilding NOPB East Bridge Interlocking. 

• ) 



b) UP/SP and IC agree to discuss the most advantageous location for control 
of the East Bridge Interlocking following an on-ground inspection by operating officials of 
each company to be held on or before April 1-, 1996. The parties will consider locating 
control of East Bridge Interlocking at UP's Harriman Dispatching Center (HOC) located in 
Omaha. Nebraska. UP/SP is willing to consider installation of an override feature for 
control of East Bridge Interiocking which would allow IC's dispatchers to establish a route 
through East Bridge Interlocking. If East Bridge Interlocking control is relocated to HOC. 
then at IC's request UP/SP wili install a dispatching display (cathode ray tube) in IC's 
Chicago dispatching office to allow IC to monitor movements through East Bridge 
Interlocking. 

c) UP/SP and IC agree to move control of West Bridge to HOC. 

3. | r RN/^fintfl f ? Trackagfi Rights Over NOPB. 

UP/SP agrees to support IC's request for trackage rights over NOPB between South 
Port and Stuy Dock. IC agrees to support any request oy or on behalf of Burlington 
Northern Raiiroad Company and The Atchison, Topeka and Santa Fe Railway Company 
("BfM/Santa Fe") to use NOPB. Support by UP/SP and IC for the foregoing initiatives will 
include exercising any voting rights or ownership interests in NOPB in favor of such 
initiauves or endorsing modification of Louisiana law if either NOPB approval or a change 
in law is required to accomplish these initiatives. 

4. Assignment nf Trackage Rights. 

IC and SPCSL are parties to an agreement dated June 1, 1990 granting SPCSL 
overhead trackage rights between MP 21 (Markham Yard) and MP AO-36.7 (Joliet). IC 
hereby agrees upon consummation of the UP/SP merger to permit assignment of the 
trackage rights agreement, including any amendments, by SPCSL to UP/SP. 

5. Sale - Church to Vallev Jet.. IL. 

For $400,000, SPCSL agrees to sell to IC its fifty percent (50%) interest in the 
SPCSUGateway Western Railway joint iine between Church (Mile Post 287.2) and Valley 
Jjnction (Mile Post 283.6), Illinois. IC agrees to gra, back to SPCSL overhead trackage 
rights between the aforementioned points. SPCSL shall pay IC as compensation for these 



trackage rights the rate of $0.25 pe' car mile. The charge shall include maintenance 
(ordinary and program) and operat.on. taxes and interest rental. It shall be subject to 
adjustment annually beginning as of January 1, 1997 reflect seventy percent (70%) of 
increases or decreases in the Rr.il Cost Adjustment Factor, nol adjusted for productivity 
("RCAF-U") published by the Surface Transportation Board or successor agency or other 
organizations. 

The trackage rights grant described in this section shall be included in a separate 
written trackage rights agreement of the kind and containing such provisions as are 
Rormally and customarily utilized by the parties, including an exhibit depicting the affected 
trackage, and other pi Dvisions dealing with maintenance, improvements, and liability, and 
the general provisions described in this section. The parties shall use their best efforts to 
complete such agreement with three (3) months after sale of the trackage If agreement 
is not reached in such three (3) month period, either party may request that any 
outstanding matters be resolved by biding arbitration with the arbitration proceeding to be 
completed with sixty (60) days of its institution. In the event such agreement is not 
completed by the date the grant of such trackage rights are to be effective, it is intended 
that operations under such grant shall be commenced and governed by this Agreement 

6. Maintenance and Operation - Sioux Citv to LeMars. lowa. 

UP and The Chicago, Central & Padfic Railroad Company ("CCP") are parties to 
an agreement dated July 6, 1887 governing operations by UP over CCP tracks between 
Sioux City and' eMars, lowa. On January 17,1996 IC and CCP announced an agreement 
for IC to buy CCP. At such time as IC and CCP merge or come under common control. IC 
agrees it will maintain the Sioux City to LeMars line to at least FRA Class 3 standards (40 
mph). If IC allows the condition of the line to slip below FRA Class 3 standards (40 mph) 
and has not returned the line to FRA Class 3 condition within sixty (60) days after receipt 
of a written notice by UP/SP den-ianding that the lme be returnee to FRA Class 3 standards 
(40 mph), then IC agrees to amend the July 6,1887 agreenrwnt to provide that UP/SP shall 
be responsible for the maintenance and operation (including dispatching) of the line. If 
UP/SP undertake maintenance and operation of the line, expenses of maintenance and 
operation will be shared by UP/SP and IC pursuant to the July 6, 1887 agreement. 

7. UP/SP Trackage Rights Between Chicago and Joliet. IL. 

Afler consummation of the UP/SP merger, UP/SP want to explore various options 
for handling traffic movirc, between UP's Global I, Global II. Proviso and Canal Street 
Yards in Chicago and UP ar.d SN/Santa Fe's main line at Joliet. IL. Options UP/SP wouid 
like to explore require securing overhead trackage rights on IC's line between MP Wl .2 
in Chicago and Joliet, IL and between 21st Street and 16th Street in Chicago. The options 
UP/SP would want to consider include constructing connections at 16th Street, 21st S^eet 



a« d Brighton Park to connect existing UP trackage or track of another carrier over which 
UP operates over pursuant to trackage rights with the IC trackage. 

Accordingly, IC and UP agree to amend the June 1, 1990 agreement between IC 
and SPCSL granting SPCSL overhead trackage nghts between IC's Markham Yard in 
Chicago and Joliet, Illinois to (a) give UP/SP the right to construct connections and enter 
and exit the line at 16th Street, 21st Street and Brighton Part<, Illinois and (b) limit UP/SP's 
use of the line to a weekly average of four trains per day in each direction. Lfi». four train 
pairs per day. If UP/SP desires to increase its use ot the line beyond four train pairs per 
day then UP/SP shall be required to pay IC 50% of the total cost to relay about 34 route 
miles (68 track miles) of rail with continuous welded rail and to install centralized traffic 
control on said line. The estimated total cost of this wori< is $20 million. UP/SP may 
partially satisfy its obligation for the cost of this work by providing material for the rail relay 
and signal installation and having credited against its 50% share of the cost of the worî  
the fair maricet value of such material. The material provided by UP/SP shall be suitable 
for ihe antidpated use of such material. Upon UP/SP's payment (whether in cash or in 
kind) of 50% of the cost of such work, the June 1, 1990 agreement shall be further 
amended to (w) change the amount UP/SP shall pay !C as compensation for these 
trackage rights to the rate of $0.30 per c.ar mile which charge shall include maintenance 
(ordinary and program) and operation, taxes and interest rental, and (x) provide that the 
rate of $0.30 per car mile shall be subject to adjustment annually beginning as of 
January 1, 1997 to reflect seventy percent (70%) of increases or decreases in RCAF-U. 
If IC has accomplished the work in question (rail relay and signal upgrade; before UP/SP 
increases its use of the line, then UP/SP shall, upon its election to increase its use of the 
line have the option to (y) pay !C 50% of the total cost of such work and have the June 1, 
1990 Agreement amended as described in clauses (w) and (x) above, or (z) continue to 
pay IC the corapensation provided for in the June 1,1990 Agreement. 

8. Joint Rates anci Routes. 

a) UP/SP intend to v/ork with IC to martlet inte'line business after consumnnation 
of the UP/SP merger. Routing and divisions between UP/SP and IC for interiine carioad 
*- î'i\c shall be established as follows: 

') UP/SP agrees that between (a) stations or industry on its lines and the 
lines of its short line connections on the one hand, and (b) stations or industry 
(which are not served by UP/SP), exduding plastics transload facilities, on IC's and 
CCP's lir^js (if IC anc GCP merge or come under common control) and the lines of 
their short line connections on the other hand, UP/SP will join with IC in market 
competitive rates on new or renewal business where the joint route is reasonably 
efficient, or where a competitive ser/ice package satisfactory to the customer can 
be offered. For example, on business originating or terminating at UP/SP stations 
south of Memphis and destined to or originating at IC stations (which are not served 



by UP/SP) north of Memphis, both IC and UP/SP will favor the Memphis Gateway 
for their joint line routes. In constructing the associated joint rates. UP/SP agrees 
that its portion of such joint rates shall be reasonably related first to the proportion 
it would receive under so-called "established divisions" with consideration given to 
commodity type and second, to its proportion of the distance involved, with 
consideration given to minimum divisions over the gateway and other relevant cost 
considerations, including absorbed switching charges and short-line connecting 
divisions (absorbed switching charge* and short-line connecting divisions will be 
first deducted from the through rate and the balance of the through rate will be 
divided between UP/SP and IC in accordance with the foregoing guidelines). 
"Estabiished divisions" shall be defined as divisions in place over a gateway as of 
the date of this Agreement or divisions which are subsequently established by 
mutijal Agreement between UP/SP and IC. If multiple divisions exist for a specific 
commodity and origin/destination pair and interchange point, the division most 
favorable to IC shall be used. 

il) UP/SP further agrees that (a) from and to stations on the IC (except 
those that are also served by UP/SP), and (b) from and to stations on railroads 
beyond IC which connect with IC but not with UP/SP. UP/SP will establish and 
maintain joint rates with IC on terms at least as favorable as those granted IC's 
competing railroads for similar routes and movements. 

b) Routing and divisions via junctions at Memphis. Baton Rouge and New 
Orieans for carioad business originating or terminating on the IC in the area of Geismar, 
Louisiana (hereinafter the "Geismar area") shall be established as follows: 

1) IC agrees that between the Geismar area on the one? hand and 
stations on UP/SP lines and the lines of its short line connections (not seived by IC) 
on the other hand, it will join with UP/SP in market competitive joint rates where the 
applicable joint line routes are reasonably efficient, considering distance and/or 
where a competitive service package can be offered the customer. IC will establish 
and maintain rates with UP on terms at least as favorable as those granted UP's 
competing railroads for similar routes and movements. 

H) If IC should merge or come under control with either BN/Santa Fe, 
The Kansas City Southern Railway Company (KCS), or their successors, then IC 
or its successor in interest will following such merger cr control, continue to 
constmct joint rates with UP/SP over tiie Memphis, Baton Rouge, and New Orieans 
gateways reasonably related to the proportion it would receive under established 
divisions for a period of 10 years following the date of any such IC merger or 
change of control. 



c) UP/SP agree to the rate factors listed on the attached confidential Exhibit A-1 
which are intended to allow IC to develop interline rates for forest products business 
proving over tiie Chicago. East St. Louis. Memphis and New Orleans Gateways between 
IC local points and UP/SP local points (induding short-line connections) in Illinois, 
Wisconsin, Minnesota, lowa. Nebraska. Wyoming. Colorado. Kansas. Oklahoma. Missouri, 
Arkansas. Louisiana and Texas. IC agrees to the rate factors listed on the attacheci 
contidential Exhibit A-2 which are intended fo allow UP/SP to develop interline rates for 
forest products business moving over the Chicago Gateway between UP/SP served local 
points in Washington. Oregon, California. Idaho and Wyoming and IC local points. If IC 
should merge or come under common control with BN/Santa Fe. CP Rail S. •em ("CP"), 
CN North America ("CN") or KCS or a successor company to BNSF, CP. CN or KCS. the 
terms of this section 8c) will apply for a period of 10 years following the date of any such 
IC merger or change of control. 

d) The agreement by UP/SP and IC to cooperate on establishing and 
maintaining joint routes is not intended to hinder, prevent or discourage either party from 
offering or providing competitive rates or service in conjunction with other railroads. 

e) The foregoing procedures shall be applicable for ten years following 
consummation of the UP/SP merger with the option upon mutual agreement of both parties 
to renew for successive ten year periods. 

9. Coal Marketing Agreement. 

a) Plant Daniel - UP/SP agree to wori< cooperatively with IC tn secure coa! 
business for Mississippi Power's Plant Daniel facility from Utah. Colorado. Southern 
Wyoming, and the Powder River Basin with interchange at Memphis. Divisions will be 
negotiated based on market conditions with a heavy linkage to mileage. 

b) BRTTerriinal-
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C) Gulf Coast Coal Terminal -

10. Labor Protection. 

Each party shall be responsible for any and all cosuj relating to providing employee 
protection benefits, if any. to its employees prescribed by law, governmental authority or 
employee protective agreements where employee protection benefits are attributable to 
or arise by reason of the rights and obligations created by this Agreement. 

11. Change of Control. 

If Illinois Central or a successor is acquired by or merges with or sells any portion 
of its lines covered by this agreement to Consolidated Rail Corporation ("Conrail"), CSX 
Transportation, Norfolk Southern Railway Company. CP, CN, KCS, or BN/Santa Fe or any 
affiliated company wholly owned or controlled by one of these companies, then at UP's 
option, the rights and obligations created by sections 1 and 8a) of this Agreement shall be 
terminated and be of no further force or effect, provided, however, that if IC sells o-̂ 'y a 
portion of its lines covered by this Agreenent, the termination of rights specified herein 
shal! be applicable only to the extent that those rights are affected by the line sale. 

12. Term. 

This Agreement shall be effective upon execution, provided, however, that the 
grants of r'ghts above shall be effective only upon UP's acquisition of control of SP 



pursuant to a Final Order of the Surface Transportatiori Board. This Agreement and all 
agreements entered into pursuant or in relation hereto shall terminate, and all rights 
conferred pursuant thereto sha' oe cancelled and deemed void sh initio, if. in a Final 
Order, the application for authority for UP to control SP has been denied or has been 
approved on terms unacceptable to the applicants. For purposes of this Section 12, "Final 
Order" shall mean an order of the Surface Transportation Board, any successor agency, 
or a court with lawful jurisdiction over the matter which is no longer subject to any further 
direct judidal review (including a petition for writ of certiorari) and has not been stayed or 
enjoined. 

13. Assignability. 

This Agreement shall be binding upon tne parties and their successors and assigns. 
Except as othenwise expressly provided herein, no sale or assignment of the rights herein 
by IC separate and apart from the sale or assignment of its entire railroad shall be Vcf.lid 
and binding without the prior written consent of UP/fP. 

14. Government Approvals. 

a) The parties agree to cooperate with each other and make whatever tilings 
or applications, if any. are necessary to implement the provisions of this Agreement and 
whatever filings or applications may be necessary to obtain any approval that may be 
required by applicable law for the provisions of such agreements. Except as provided in 
sections 14b). c), and d) below, IC agrees not to oppose the primary application or any 
related applications in Finance DocKet No. 32760 (collectively the "control case"), and not 
to seek any conditions in the control case, not to support any requests for conditions filed 
by others, and. not to assist others in pursuing their requests. IC shall remain a party in 
the control case, but shall not participate further in the control case other than (a) to 
support this /Agreement, (b) to protect the commercial value of the rights granted to IC by 
this /Agreement, and (c) to oppose requests for conditions by other parties which adversely 
affect IC. IC's obligations under this section I4a) extend to all contacts of IC with third 
parties (including, kjut not limited to customers; federal, state and local governmental 
offidals, and representatives of the media). IC may, without violating its obligations under 
this section 14a), respond to criticism, if any, directed at IC in the control case by other 
parties to the control case. 

b) UP/SP agree that (i) if conditions in addition to or in lieu of the BN/Santa Fe 
/\greemen; are required as a condition to the merger, and (ii) UP/SP decide to go forward 
with the merger as so conditioned, then to the extent UP/SP have any choice in negotiating 
with other carriers to satisfy such additional conditions, they will tirst negotiate with IC; 
provided, however, that UP/SP shall not be obligated to first negotiate with IC if the 
additional condition or conditions are addressed via tracks or at points covered by the 
BN/Santa Fe /Vgreement and can be satisfied by negotiating with BN/Santa Fe. UP/SP will 
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not negotiate with any other party until they h»ve been unable to reach agreement with IC. 
The term "3N/Santa Fe Agreement" refers to tiiC .̂ g,'ee••lent dated September 25.1995 
and the Supplemental Agreement dated November 18. 1995 be^veen UP/SP and 
BN/Santa Fe. 

c) UP/SP further agree that if prior to the decision of the ICC or successor 
agency, (i) they entertain the possibility of granting rights to a pjrf> other than IC designed 
to remedy an alleged competitive problem caused oy the common control of UP/SP, and 
(ii) such alleged competitive problems can be feasibly solved by eitner IC or such other 
party, they will first negotiate with IC. UP/SP will not negotiate with any oiher party until 
they have been unable to reach agreement with IC. 

d) In tho case of any negotiations conducted with IC pursuant to the provisions 
of this clause. UP/SP agree that, if they are unable to reach agreement with IC and 
subsequentiy negotiate with another party for the same rights, they will not offer such other 
party terms materially more favorable than those last offered to IC without first offering 
such more favorable terms to IC. 

e) If IC should agree to merge oi come under common control with any Class 1 
railroad, the terms of sections 14b;, c) and d) will be ot no further force and effect. 

15. Arbitration-

Unresolved disputes and controversies concerning any of the terms and provisions 
of this Agreement or the application of charges tiereunder shall be submitted for binding 
arbitration under Commercial Arbitration Rules of the American Arbitration Association 
which shall be the exclusive remedy of the parties. 

16. Further Assurances. 

The parties agree to execute such other and further documents and to undertaKe 
such acts as shail be reasonable and necessary to carry out :*̂ e intent and purposes of 
this Agreement. 

17. No Third Part/ Benetidaries. 

This Agreement is intended for the sole benefit of the signatories to this Agreement. 
Nothing in this Agreement is intended or may be construed to give any person, firm, 
corporation oi other entir/, other than .1:e signatories hereto, their permitted successors 
ano permitted assigns, and their affiliates any legal or equitab'e right, remedy or claim 
under this Agreement. 
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18. Ctinfidentiality. 

Except as provided bekiw, the parties may make ail terms of this Agreement known 
to the public through c press release previously reviewed ^nd approved by the other 
parties, and may autress it in subsequent communications to the Surface Transportation 
Boprd or others. The parties agree, however, that the terms of this Agreement found in 
sections 2a), 9b) and c) and in Exhibits A-1 and A-2 are confidential and shall not be 
disdosexi, v.ithout the consent of he other party, io individuals not employed oy or acting 
as counsel for or consultants to UP/SP or IC, except as required by law, .provided the 
parties may make appropriate disclosure of such terms to govemment entities or as 
required in connection with the process of seeking govemment approval of the controi 
case, or of this Agreement under applicable Surface Transportation Board confidentiaiity 
procedures. 

UNION i>ACIRdCORtX)RATION 

By:_ 
Title: President 

UNI0N>P.4CIR&1U1LR0AD COMPANY 

By i"̂ --—^̂ ^̂ ^ '^v^vv^iL •>..t cX.J "ZTx̂  
Title: Cl.airmap of the- Board 

MISSOURI PACipC 
RAILROAT) COMPAKY 

By: :S i Z l L 
J\\\Q; Chairman of th«^ Board 

SOUTHERN PACIFIC RAIL CORPORATION 

By:. 
Title:. 

THE DENVER & RIO GRANDE 
V7ESTERN RAILROAD COMPANY 

SOUTHERN PACIFIC 
TRANSPORTATION COMPANY 

By._ 
Titie: 

Bv:_ 
Title: 

ST. LOUIS SOUTHWESTERN 
RAILWAY COMPANY 

SPCSL CORP. 

By:_ 
Titie:. 

By:_ 
Title:. 

ILLINOIS CENTRAL RAILWAY COMPANY 

By:. 
Title:. 
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Before the 
United States Surface Transportaticn Board 

Finance Docket No. 32760 

APPLICATION OF UNION PACIFIC RAILROAD, ET AL. 

NOTICE OF INTENT OF EAST BAY REGIONAL PARK DISTRICT 
TO PARTICIPATE IN PROCEEDINGS AND PETITION TO INTERVENE 

The East Bay Regional Park District ("District") is a duly constituted political 

subdivision of the State of California established pursuant to California Public 

Resource Code Article 3, Division 5, Chapter 3, Sections 5500 et seq. The District 

has juiisdiction over the construction, reconstruction, maintenance i"><i jperation of 

a system uf parks and trails within Aiameda and Contra Costa Counties, California. 

A significant portion of the District's Nnd consists of tidelands acreage located 

along the shoreline of the Carquinsz Strait and San Pablo Bay, between the cities of 

Richmond and Martinez, including tracts known as the Carquinez Strait Regional 

Shoreline and the San Pablo Bay Regional Shoreline. A substantial percentage of the 

District's land is traversed, bisacted by or adjacent to the main line right of way of the 

Soutl.ern Pacific Rail Corporation ("SPRC"). Other portions o* the District's lands are 

also crossed by the tracks of the Union Pacific ("UP") branch in Niles Canyon 

connecring Fremont and Livermore, and that portion of the Mococo Line brandi of the 

SPRC that is located within Contrt: Costa Country. 



Jnder its mandate in California Public Fesource Code Article 3, the District is 

responsible for the administration and pre cection of lands under its jurisdiction, 

including issues of environmental pro^pction, pubiic access and public safety. 

Accordingly, the District has a significant inte-ast in the proceedings in Finance 

Docket No. 32760 in several respects. Initiaily, as a general matter, the District is 

concerned with the possible changes in :'affic density ard the character of traffic 

which may be moved over rights cf way crossing or adjacent to the District's lands 

in Contra Costa and Alameda Counties if the proposed merger anu/or related 

iransactioriS proceed. Significant c langes in the density anc character of tiaffic may 

affect the use and enjoyment of the District's lands by California citizens. 

The District also has concerns relating to a ser-3S of grade-separated or at-grade 

crossings of the SPRC main line right of way on the San Pablo Bay and Carquinez 

Strait shorelin which are needed to provide public access to the District's parklands 

and regional trail corridors. Pursuant to Application No. 94-11-007 filed by the 

District on November 3. 1994, the California Public Utilities Commission entered a 

Decision and Order on Juiy 19, 1995 authorizing the construction of an at-grade 

crossing of the SPf C right of way at Eckley, subject to certain terms and conditions. 

Tho District wishes to assure that this project can proceed without interruption. 



Further, on May 20, 1987, in connection with the then-proposed merger of the 

SPRC's parent company. Southern Pacific Transportation Comoany ("bPT") ^nd the 

Atcrieson Topeka and Santa Fe Railroad ("ATSF"), the Districr and SPRC entered into 

a conditional agreement ("Agreenrant") with a special purpose acquisition company 

established by the railroads. This Agreement, which has been performed in part, 

provided lor potential acquisition of land by the District from the railroads and 

addressed the Issue of grade-separated and at-grade crossings of the SPRC right of 

way along Carquinez Strait and San Pablo Bay. Certain issues relating to the 

allocations of costs and liabilities for which the Agreement provides are related to the 

traffic density on the SPRC main line along this snoreline. 

In the Agreement, the SPRC granted certain crossing rights and easements, and 

various other rights, to the District. The District also has certain easements and other 

legal rights pertaining to crossings of the SPRC and UP rights of way. These rights 

pro\ ide District users with important access to certain portion-o of the District's park 

lands, without which users would have extreme difficulty in gaining access to such 

lands in certain areasi 

Certain new issues relating to th» je crossings of the SPRC right of way arose 

in mid-January 1996, when the SPRC advised the District of its position and policy 

regarding crossings issues. When the District became aware of these issues, the 

District promptly acted to consult with all interested partitas, asse5<: its position and 

thereafter to retain counsel in order to participate in this proceeding. In order to 

protect its rights, and the rights of citizens of California who use the District's lands 



via crossings of SPRC main line right of way, and in the public interest, the district 

seeks leave to participate in this proceeding. 

Respectfully submitted, 
GRAHAM & JAMES LLP 

February 16, 1996 
Susan B. Gerson 
J . Michae' Cavanaugh 
Attorneys for the 
East Bay Regional Park District 

Suite 700 
2000 M Street N.W. 
Washington D.C. 20036 
Tel. (202) 833-0807 
Fax (202) 463-0823 

CERTIFICATE OF SERVICE 

Pursuant vo 49 C.F.R. § 1104.12, I certify that I have this day served copies 
of the foregoing "NOTICE OF INTENT OF EAST BAY REGIONAL PARK DISTRICT TO 
PARTICIPATE IN PROCEEDINGS AND PETITION TO INTERVENE" upon all parties of 
record in this proceeding, by first-class, postage pre-paid U.S. mail. 

Date: 2 • fC' 94 Signature: 

•:\word\sa«r«on\cavanaug\Mstbav .p«t 
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BN/SF-10 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION. UNION PACIFIC RAILROAD COMPANY 
AND MISSOLTU PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 

COMPANY. SPCSL CORP. .AND THE DENVER AND 
RIO GRANDE WESTERN RAILROAD COMP.ANY 

RESPONSES AND OBJECTIONS OF BURLINGTON NORTHERN 
RAILROAD COMPANY AND THE ATCHISON, TOPEKA AND SANTA FE 

RAILWAY COMPANY TO ENTERGY SERVTCES, INC.'S FIRST SET OF 
INTERJIOGATORIES .AND DOCUMENT PRODUCTION REQUESTS 

Bu 'ington Northem Railroad Company ("BN") and The Atchison, Topeka and Santa 

Fe Railway Company ("Santa Fe") (collectively "BN/Sania Fe") answer and object as follf>ws 

to Entergy Services, Inc., .Arkansas Power & Light Company ("AP&L"), and Gulf States 

Utilines Company's ("GSL") (collectively "Entergy") "First Sei of Interrogatories and 

Document Production Requests To BN/Santa Fe." J hese resporises and objections are being 

sened pur suant to thie Discovery Guideli...;s Order entered by the Administrative Law Judge 

m this proceeding on December 5 1995 ("Discovery Guidelines"). 



Subject to the objections se foith below BN/Santa Fe will produce non-privilegi ' 

documents responsive to Entergy's First Set of Interrogatories and Document Production 

Requests. If necessaiy, BN/Santa Fe is prepared to meet with counsel for Enttrgy at a 

mutually convenient time and place to discuss informally resolving these objections. 

Consistent wilh prior practice, BN/Santa Fe lias not secured verifications for the 

interrogatory responses herein, "out i.«5 willing to discuss with counsel for Enurgy any particular 

response in this regard. 

GENERAL OBJECTIONS 

BN/Santa Fe objects lo Entergy's First Set of luterrogatories and Document Production 

Requests on tJie folio tving grounds: 

1. Privi'gge BN/Santa Fe objects to Entergy's First Set of Interrogatories and 

Document Proi-action Requests to the extenr ^ t they call for information or documents subject 

to the attomey work produ«-t doctrine, the atton.ey-client privilege or any other legal privilege. 

2. Relevance.̂ ufden. BN/Santa Fe objects to Entergy's First Set of Interrogatories 

and Document Production Requests to the extent that they seek infonnation or documents that 

are not directly relevant to this proceeding md ti the extent that a response would impose an 

unreasonable burden on BN/Santa Fe. 

3. Settlement Negotiations. BN/San:a Fe objects to Entergy's First Sei of 

Interrogatories and Document Production Requests to the extent that they seek information or 

documents prepared in co»mection with, or related to, the negotiations leading to the Agreement 
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entered into on Septemoer 25, 1995, by BN/Santa Fe with Union Pacific and Southem Pacific, 

as supplemented on November 18, 1995. 

4. Scgpi. BN/Santa Fe objects to Entergy's First Set of Interrogatories and 

Document Production Requests to the e-.tent that they attempt to impose any obligation on 

BN/Santa Fe bevond those imposed oy the General Rules of Practice of the Interstate 

Commerce Commission ("Commission"), 49 C.F.R. § 1114.21-31, the Commission's 

scheduling orders in this proceeding, or the Administrative Law Judge assigned to this case. 

5. Defiiitions. BN/Sauta Fe makes the following objections to Entergy's 

definitions: 

3. "Document" means the term "document" as that temi is useH in Fed. R. 
Civ P. 34(a) in BN/Santa Fe's current or prior possession, custody or control. 
"Document" as used herein also encompasses electronic mail and physical things such 
as computer disks in BN/Santa Fe's current or prior pos.session, custody or control. 

cJiN/Santa Fe objects to the definition of "Ekxjument" as overly broad and unduly 

burdensome to the extent that (.') it calls for the production of materials and aocuments that are 

as readily, or more readily, a.ailabie to Entergy ai to BN/Santa Fe; and (ii) it calls for the 

production of routine operating and accounting documents such as invoices and receipts. 

II. "Relate to" or "Relating to" means making a stateraent about discussing, 
describing, referring to, reflecting, explaining, analyzing or in any other way pertaining, 
in whole or in part, to a subject. 

BN/Santa Fe objects to the definition of "Relate to" or "Relating to" in that it requires 

subjective judgment to determine what is requested and, fiirtiier, that it potentially calls for thi 

production of documents that are not directly relevant to this proceeding. Notwithstanding this 

objection, BN/Santa Fe will, for the purposes jf responding to Entergy's discovery requests, 

construe "Relate to" or "Relating to" to mean "m uce reference to" or "mention". 



6. Insti-uctions. BN/Santa Fe makes the following objections to Entergy's 

instmctions: 

5. Unless otherwise specified, these interrogatories cover the period from 
January 1, 1991 to date, and these document production reiquesis cover all documents 
fitting one or more of the categories listed below, aad created or modified on or after 
January 1, 1991. 

BN/Santa Fe objects to this instmction to the extent that it requests information or 

documents created before January 1, 1993, on the ground that it is not relevant to this 

proceeding a:id not reasonably calculated to lead to the discovery of admissible evidence. 

RESPONSES AND OBJECTIONS TO INTERROGATORIES 

1. Following consummation of the proposed merger, would BN/Santa Fe be able 
to use the trackage rights granted in Section 5 of the Settiement Agreement to serve the Nelson 
Station via the SGR line presentiy imder constmction between the Nelson Station and a point 
of cormection with the SP's Houston, TX-Iowa Junction, LA line near Lake Cluules, LA? 

Response: Subject to and '.Ithout waiving the General Objections stated above, 

BN/San*a Fe objecfc Interrogatory No. 1 to the extent tliat it cails for speculation. BN/Santa 

Fe further objects to this Interrogatory to the extent that it would require BN/Santa Fe to 

speculate as to the legal meaning of a document tJiat is readily available to Entergy and that 

s-peaks for itself 

Subjeci to and without waiving the foregoing objections, BN/Santa Fe slates that 

because, to its knowledge, the Nelson Station is not served by both UP and SP, BN/Santa Fc 

would not appear to have the contractual right to use the trackage rights granted in Section 5 

of the Settlement Agreement to serve the Nelson Station v ia the SGR line described in this 

Interrogatory. 

2. If your answer to Interrogatory No. 1 is negative, and assuming thw Board were 
to require, as a condition to any grant of merger authority to Applicants, that the Settiement 
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Agreement be amended to enable BN/Santa Fe to serve the Nelson Station in the manner 
described in InteiTOgatory No. 1, would BN/Santa Fe (a) consent to such an amendment, and/or 
(b) be willing to provide unit-train service to the Nelson Station? 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 2 to the extent that it calls for speculation. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that it is 

interested in the development of liew traffic, including unit-train shipments of coal, throughout 

its system, and that if BN/Santa Fe were granted rights to use SP's line to access the Nelson 

Station via SGR. it would be interested in exploring opportunities for handling the described 

traffic, assuming it were commercially and operationally feasible to do so. 

3. Assuming that following consummation of the proposed merger, BN/Santa Fe 
has direct access to GSU's Nelson Station via die trackage rights granted pursuant to Section 
5 of the Settlement Af /cement and the SGR line presentiy under constmction between the 
Ne'son Station and t'.e SP line nesr Lake Charles, L. \ , describe tiie route of movement 
BN/Santa Fe would use were it to provide direct service for unit-train shipments of coal from 
the Powder River Basin to 'he Nelson Station, including principal intermediate pomts. the 
route's tolal mileage assuming the origin is Kerr-McGee's Jacobs Ranch Mine, and the mileage 
of the SP line o' er which BN/Santa Fe would operate pursuant to the Settlement Agreement. 

Response: Subject to and without waivirg the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 3 to die extent dial it calls for speculation and to die 

extent it calls for the production of information or documents not in the possession of 

BN/Santa Fe. 

Subject te and without waiving the foregoing objections, BN/Santa Fe speculates that 

in order to provide direct service for unit-train shipments of coal from the Jacobs Ranch Mine 

to die Nelson Station, it would take a BN/Santa Fe tram out of die Jacobs Ranch Mine to 

Guemsey, WY to Nordiport, NE to Brush, CO to Denver. CO to Fort Word- TX to Dallas. 

TX to Houston. TX. This portion of die movement is 1508.1 miles. BN/Santa Fe would dien 



operate pursuant fo the Settlement Agreement over 142 miles of SP track from Houston to 

Lake Charles The total mileage on the movement would be 1650.1 miles, excluding the SGR 

line presentiy under constmction between the Nelson Station and die SP line near Lake 

Charles. 

4. Describe any communications (a) between BN/Santa Fe and Entergy, (b) among 
employees or agents of BN/Santa Fe, (c) between BN/Santa Fe and SP, and (d) between 
BN/Santa Fe and KCS conceming the delivery of coal to the Nelson Station by SP and-'or 
KCS, including but not limited to communications conceming the effect of the proposed 
merger on BN/Santa Fe's and/or KCS' ability to continue to participate in the movement of 
PRB coal to the Nelson Station following consummation of the merger. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 4 to the 

extent that it is overly broad aid vague and to the extent that it calls for the production of 

information or documents subject to a confidentiality provision. BN/Santa Fe further objects 

to this Interrogatory on the grounds that it is not relevan' 'o this proceeding and not reasonably 

calculated to lead to the discovery of admissible evidence. 

Subject to and without waivir.̂  .e foregoing objections, 3N/Santa Fe states that it will 

produce non-privileged, responsive documents, if any, in accordance with the Discovery 

Guidelines. 

5. Identify ail studies, analyses and reports o: other documents prepare*' for or in 
tbe possession or control of BN/Santa Fe relating to your response to Interrogatory No. 4. 

Response: Subject to and without waiving the General Objeeiions stated above, in 

particular the burden and scope objections. BN/Santa Fe objects to Interrogatory No. 5 to th" 

extent that it is overly broad and vague and to the extent that it calls for tiie production of 

information or documents subject to a confidentiality provision. BN/Santa Fe further objects 



to this Interrogatory on the groimds that it is not relevant to this proceeding and not reasonably 

calculated tc lead to the discover̂ ' of admissible evidence. 

Subject to and without waiving the foregoing objections, see Response to Interrogatory 

No. 4. 

6. If, following consummation of the proposed merger, Entergy were to constmct 
a spur or od ;r bie connecting die Wliile Bluff Station widi die existing SP line at Pine Bluff, 
AR, would BN/Santa Fe be able to use the trackage rights granted in Section 6 of the 
Settlement Agreement to serve the White Bluff Station via such spur or other line? 

Response: Subject to and v,ithout waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 6 to the extent that it calls for speculation. BN/Santa 

Fe further objects to this Interrogator}- to the extent that it would require BN/Santa Fe to 

speculate as to the legal meaning of a document that is readily available to Entergy and that 

speaks for itself. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that 

because, to its knowledge, die WTiite Bluff Station is not served by both UP and SP, BN/Santa 

Fe would not appear to have the contractual right to use the trackage rights granted in Section 

6 of the Settiement Agreement to serve the White Bluff Station via a cormecting lme as 

described in this Interrogatory. 

7. If your answer to Interrogatory No. 6 is negative, and assuming the Board were 
to require, as a condition to any grant of merger authority to Applicants, that the Settlement 
Agreement be amended to enable BN/Santa Fe to serve the White Bluff Station in the mamier 
described in Interrogatory Ko. 6 would BN/Santa Fe ya) consent to such amendment, and/or 
(b) be will ng to provide unit-train service to the Wliile Bluff Station? 

Res()onse: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 7 to die extent that it calls for speculation. 
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Subject to and without waiving the foregoing objections, BN/Santa Fe states lhat it is 

interested in the development of new traffic, including unit-train shipments of coal, throughout 

its system, and that if BN/Santa Fe were able to use SP's line to access the White Bluff 

Station via a new' -constmcted line, it wouid be interested in exploring opportunities for 

handling the described traffic, assuming it were commercially and operationally feasible to do 

SO. 

8. Assuming that following consummation of the proposed merger, BN/Santa Fe 
has direci access to the White Bluff Station via tiie trackage rights granted pursuant to the 
Settlement Agreement and a spur or olhv- 'me constmcted between die White Bluff Station and 
Pine Bluff, AR, describe the route of movement BN/Santa Fe would use were il lo provide 
direci service for unit-train shipments of coal from the Power River Basin to die White Bluff 
Station, including principal intermediate poinis, die 'ouie's totai mileage assuming die origin 
is Kerr McGee's Jacobs Ranch Mine, and die mileage ot die UP and/or SP lipe(s) over wu ch 
BN/Santa Fe would ope'-ate pursuant to the Settiement Agreement 

Response: Subject to and without waiving the General Objections slated above, 

BN/Santa Fe objects lo Interrcgatory No. 8 to the extent that it calls for speculation and to the 

extent it calls for the producuon of infonnation or documents not in the possession of 

BN/Santa Fe. 

Subject to and without waiving the foregoing objections, BN/Santa Fe speculates that 

in order to provide direct service for unit-train shipments of coal from the Jacobs Ranch Mine 

to die White Biuff Station, it would take a BN/Santa Fe train out of die Jacobs Ranch Mine 

to Guemsey. WY to Nonhport, NE to Alliance, NE to .̂incohi, YE to Kansas Cily, MO lo 

Edward, KS to Nichols, MO to Springfield, MO to Bridge Junction, TN. This portion of die 

movement is 1312.6 miles. BN/Santa Fe would then operate nursuanl to die Settlement 

Agreement over 134 miles of SP track from Bridge Junction to Brinkley, AR to Pine Bluff, 

AR. BN/Santa Fe would dien operate pursuant to die Settlement Agreement over 20.4 miles 
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of UP track trom Pine- Bluff to White Bluff, AR. The total mileage on die movement would 

be 1467 miies, excluding die spur or od.er line constiructed between the While Bluff Station 

and Pine Bluff. AR. 

9. Describe any communications between (a) BN/Santa Fe and Entergy, and 
(b) among .-mployees or agents of BN'Santa Fe conceming die possibility of BN'Santa Fe's 
participation in die movement of PRB coal to die White Eluff Station. 

Respons'-': Subject to ano Vvidiout waiving the General Objections staled above, in 

paiticular the burden and scope objections, BN/Scnta Fe objects to Intenogatory No. 9 lo die 

extent that il is overly broad and vague and lo die extent lhat it calls for die production of 

infonnation oi documents subjeci lo a confidentiality provision. BN/Santa Fe further objects 

to this Interrogatory on the grounds lhat ii is not relevant tc diis proceeding and not reasonably 

calculated to lead to the discovery of admissible evidence. 

Subject to and withoui waiving the foregoing objections, BN/Santa Fe states that il will 

produce non-privileged, responsive dociuneuts, if any, in accordance with the Discovery 

Guidelines. 

10. Identify all studies, analyses and reports or other documents prepared for or in 
the possession or control of BN/Santa Fe relating lo your emswer to Interrogatory No. 9. 

Response: Subject to and without waiving the General Objections stated above, in 

particular the burden and scope objections, BN/Santa Fe objects to Interrogatory No. 10 to die 

extent that it is overly broad and vague and to the extent that it calls for the production of 

information or documents subject to a confidentiality provision. BN/Santa Fe ftirther objects 

to this Interrogatory on die grounds diat it is not relevant to this proceeaing and not rea -̂'n-blj 

calculated to lead to the discovery of admissible evidence. 
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Subject to and -vi' waiving die foregoing objections, see Response to Interrogatory 

No. 9. 

11. Identify the individuals at BN/Santa Fe who now have, or during the period 
covered by diese interrogatories did have, responsibilities related to the Entergy account wilh 
specific reference to the movement of coal lo the Nelson and/or White Bluff Stations, and 
descri'Dc the nature of such responsibilities for each such individual. 

Response: Subject lo and without waiving the General Object ons stated above, in 

particular the burden, relevance and scope objections, BN/Santa Fe objects to Intenogatory No. 

11 to the extent lhat it is unduly vague and overbroad and includes requests for information 

that is neither relevant nor reasonably calculated lo lead lo the discovery of admissible 

evidence. 

Subjeci to and without waî  ing the foregoing objections, BN'Santa Fe states that the 

individuals wilh curreni responsibilities related to the Entergy account include Sami Shaiah. 

Assistant Vice President Coal Marketing; and Brent Pickering, Acco'mt Manage.. M'-. Shaiah 

and Mr. Pickering have responsibility for all maiiceting decisions reg?.ding the Entergy 

account 

12. Identify the individuals al BN/Santa Fe who now have, or during the period from 
January 1, 1995 to dale did have, any responsibilities related to tiie bidding for the rnovement 
of PRB coal to the Nelson Station, and describe the nature of such responsibilities for each 
sucii individual. 

Response: Subjeci to and withoui waiving the General Objectioiis stated above, in 

panicular the burden, relevance and scope objections, BN/Santa Fe objects to Interrogatory No. 

12 to the extent that it is û idiUy vague and overbroad and includes requests for information 

lhat is neither relevant nor reasonably calculated to lead to the discovery of admissible 

evidence. 
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Subjeci to and withoui waiving the foregoing objections, BN/Santa Fe stales that the 

individuals with responsibilities relating to die bidding by BN/Santa Fe for the movement of 

PRB coal to the Nelson Station include Mr. Shaiah and Mr. Pickering. 

13. Assuming the proposed merger is consummated, with respect to coal traffic 
originating at mines (i) in the PRB and (ii) in the states of Colorado, Utah and New Mexico, 
state, by origin, destination and shipper: 

(a) the volume of such traffic that BN/Santa Expects to gain annually as a 
result of the Settlement Agre-ement; and 

(b) the volume of such traffic that BN/Santa Fe expects to be diverted to 
UP/SP as a result of the merger. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe responds as follows: Assuming that Intenogatory No. 13 seeks infonnation 

beyond dial contained in BN/Santa Fe's Comments on die Primary Application (BN/SF-1), 

filed December 29, 1995, and in workpapers in BN/Santa Fe's document depository, 

BN/Santa I e objects to Interrogatory No. 13 to die extent that it would require BN/Santa Fe 

to speculate as to how, were the proposed consolidation of Union Pacific and Souihern Pacific 

approved, il would undertake certain activities vrith respect lo mailers il has not studied and 

as to which it has formulated no position. BN/Santa Fe ftirther objects to this Intenogatory 

to the extent lhat it would require BN/Santa Fe to perform a special sludy in order lo respond 

to the Intenogatory and to the extent lhat il is diereby overL broad and burdensome. 

Subject to and without waiving the foregoing objections, BN/Santa Fe states that other 

dian BN/Santa Fe's Comments on die Primary Application (BN/SF-1), filed December 29, 

1995, and in particular the Verified Statements of Neal D. Owen and Larry M. Lawrence, and 

in Mr. Owen's related workpapers numbered BN/SF-02500 ~ 03238 and in Mr. Lawrence's 
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related workpapers number BN/SF-00050 ~ 01065 in BN/Santa Fe's document depository, il 

has no other acttial figures or concrete estimates as to the volume of coal traffic originating at 

mines in the PRB or in die slates of California, Utah or New Mexico tiiat BN/Santa F e expects 

to handle aiuiually after consummation of the proposed merger. Similarly, BN/Santa Fe has 

no such figures or estimates of die volume of such traffic BN/Santa Fe expects to be diverted 

to UP/SP as a result of the proposed merger. 

14 Identify all siudies, analyses and reports or other documents, including work 
papers, relating to your answer to Interrogatory No. 13. 

Response: See Response lo Intenogatory No. 13. 

15. Siate the curreni division of revenue as between BN and KCS for the movement 
of PRB coal lo die Nelson Station pursuant to Contract ICC-BN-C-1286. 

Response: Subject to and without waiving the General Objections stated above, 

BN/Santa Fe objects to Interrogatory No. 15 on die ground that it is nol relevant and not 

reasonably calculated to lead lo die discovery of admissible evidence. BN/Santa Fe furdier 

objects to diis Intenogatory to die extent diaf it calls for die production of information or 

documents subjeci to a confidentiality provision. 

RFSPONSES AND OBJECTIONS TO DOCUMENT PRODUCTION REOUESTS 

1. Produce all documents identified in response lo Intenogatory No. 5. 

Response: See Response to Intenogatory No. 5. 

2. Produ :e all documents identified in response .o Interrogatory No. 10. 

Response: See Response to Intenogatory No. 10. 

3. Produce all documents identified in response to Interrogatory No. 14. 
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Response: See Response to Intenogatory No. . 4. 

4. F*roduce all documents in the custody of BN/Santa Fe that relate to the divisions 
of revenue as between (a) BN and KCS and (b) BN and SP in conjunction with the bidding 
for the movement of PRB coal lo the Nelson Station during January 1, 1995 to date. 

Response: Subjeci lo and without waiving the General Objectiotio stated above, in 

particular the burden and scone objection?, BN/Santa Fe obje'ts lo Dv cument Request No. 4 

to the extent that it is overly broad, dial it seeks documents that are not relevant to this 

proceeding and nol reasonably calculated to lead to the discovery of admissible evidence, and 

that il calls for the production of dccuments subject to a confidentiality prov sion. 
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Respectfully submitted. 

Jeffrey R. Moreland 
Richard E. Weicher 
Janice G. Barber 
Michael E. Roper 
Sidney L. Strickland, Jr. 

Burlinglon Northem 
Railroad Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth, Texas 76102-5384 
(81>) 333-7954 

and 

The Atchison, Topeka and Santa Fe 
Railway Company 
1700 East Golf Road 
Schaumbu'g, Illinois 60173 
(708) 995-0887 

Ĵ es*~~̂  Erika Z. 
Adrian L. Sleel, Jr. 
Aoy T. Englert Jr. 
Kathryn A. Kusske 

Mayer, Brown & Piatt 
2000 Pennsylvama Avenue, N.W. 
Washington, D.C. 20006 
(202) 463-2000 

Attomeys for Burlington Northern Railroad Company 
and The Atchison, Topeka and Santa Fe Railway Company 

February 9, 1996 
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CERTIHCATE OF SERVICE 

I hereby certify that copies of Responses aixi Objections of Burlington Northern 

Radroad Company and The Atchison, Topeka and Santa Fe Railway Company to Entergy 

Services, Inc.'s First Set of Interrogatories and Document Production Requests (BN/SF-10) 

have been served diis 9di day of Febmary, 1996, by fax and by first-class mail, postage 

prepaid on all persons on die Restricted Service List in Finance Docket No. 32760 and by 

hand-delivery on counsel for Entergy Services, Inc.'s. 

Kelle<iyBrien 
Mayer, Brown & Piatt 
2000 F msylvania Avenue, N.W 
Suite 6500 
Washington, D.C. 20006 
(202) 778-0607 
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T E L E ) FACSIMILE I 2 0 3 1 O P 6 • 8 I 0 2 

W B I T E B ' S DIRECT D I A L . 

1202) 986-8030 

January 30, 1996 

V I A HAND DEIilVERY 

L O S A N G E L E S 

N E W A R K 

P I T T S B U R G H 

S A L T L A K E C I T Y 

S A N t R A N C I S C O 

L O N D O N 

B R U S S E L S 

M O S C O W 

A L M A T Y 

Mr. Vernon A. Wilxiams 
Secretary 
Surface Transpcrtation Board 
U.S. Department of Transportation 
1201 C o n s t i t u t i o n Avenue, N.W. 
Wasiington, DC 20423 

Re: UP/SP Merger. Finance Docket Nc. 32760 

Dear Secretary Williams* 

I have enclosed twenty-one copies ot an attachment thac 
was in a d v e r t e n t l y omitted from the f i l e d o r i g i n a l (but not from 
the copies served t o a l l p a r t i e s ) of the Notice of Int e n t to F.^ie 
Inconsistent or Responsive Application of Western Shippers' 
C o a l i t i o n . Please include the attac iment w i t h WSC's f i l i n g . 

I appreciate your help w i t h t h i s matter. 

Very t r u l y yours. 

Danie 1 Aronowirz f 

Attorney f o r V!estern 
Shippers' C o a l i t i o n 

Enclosure 



AHACHMENT A 

'M .3 I 1996 

UT-5;TFRN SHTPPFRS- COALmOJL 

COMPANY 

ARCO Coal Company 
AKZO Nobel Silt 

Andalex Resources Inc. 
Ash Grove Cement 
Circle Four Farms 

Coastal Coal 
Colorado Mining Assoc. 
Colorado Springs Uility 

Continental Lime 
Cypn s Amax Coal Co. 

Eagle Picher 
ECDC Laidlaw Environmental 

Geneva Sted 
Great Salt Lake Minerals 

'-lermountain Power Project 
Interwest Mining 

ECDC Laidlaw Environmental 
Magma Copper 

Metropolitan Stevedore Company 
Moab Salt 

Moroni Feed Co. 
PacifiCorp 

Kennecon Utah Copper 
Savage 

Siena Pacific Tower 
Utah Mining Association 

Western Coal Tra.nsportation Associatior. 
White Oak Mining 

(Date 12/'.4/95) 
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N t , Y O R K 

W A . S H I N G T O N 

A L B A N Y 

B O S T O N 

D E N V E R 

M A R R i s B U R G 

H A R T r o R D 

- l A C K S O N V I L L E 

- EOF. L A M S , r^^EENE & M A C R A E 

— — " - . A . 
- O R P O B A - I - 5 N 5 

' 8 7 5 C O N N E C T I C U T A V E N U E , N W 

W A S H , N G T O N , D C 2 0 0 0 9 - 5 7 2 8 

tzoi , oao-eooo 

' ^ ' " T E R S DIRECT DIAL 

202-986-8050 

January 30, 1905 

L O S A N G E L E S 

NPVVAPK 

" I T T S e U R G H 

P O R T L A N D . OR 

S A L T L A K r C I T Y 

S A N F R A N C I S C O 

B ' U S S E L S 

"MOSCOW 

A L M A T Y 

,^ „ L O N D O N 

sJcJ?'""°" A- Williams Secretary, R̂ om 2215 

Dep\r?:ent\T??in^'°-'^ 1201 Consti?5^ ^P^^'^^tion 

Washingt:n'^\^^i°",J-3' -̂W. 

At t n . .. Case Control Branch 

•̂̂ '̂ ^ Edison Company. 

_Jery t r u l y yours, 

Michael F. McBride 

-^iS^^^^^i^-^asUVe^te^ • 

^^^i^^^^i l lc^ i i iFI^ . cc; A r v i d E. Roach T ,-
^aul A. Cunningham facsimile) 
Other Persons ^n'serv^^e IZt'T''^'^^' 

-1st (by F i r s t Class mai l 
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W1L.;JA>« l.St-OVXR 
•:. MICHAEL LOFTUS 
DO-VA LU O. AVEHy 
JOHN H. LE SECH 
KI>:L\TN J. DOWD 
BOBEHT D. HOSENBEHG 
CHH'STOPHEB A. MILLS " 
FPANK J. PEROOUZZI 
ANDREW B. KOLESAR I I I 
PATRICIA E. DIETRICH 

• AHMITTED : N ILLINOIS ONLY 

S L O V E R & L O F T U S 
ATTOHNTYS AT LAW 

1SB4 SEVENTEBNTH STREET, N. W. 

WASUINOTOK, o . c. sooaa 
4A!i 2 3 m 

aoa 347-nro 
January 25, 1996 

Via Hand Delivery 

O f f i c e of the Secretary 
Case Control Branch 
A t t n : Finance Docket Nc. 32760 
Surface Transportation Board 
1201 C o n s t i t u t i o n Avenue, N.W. 
Washington, D.C. 20423 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, Union Pacific Railroad 
Company and Missouri Pa c i f i c Railroad 
Company -- Control and Merger -- South
ern P a c i f i c R a i l Corporation, Southern 
P a c i f i c Transportation Companv. et a l . 

Gentlemen: 

Enclosed f o r f i l i n g i n the above-referenced proceediong 
are the o r i g i n a l and 20 copuies of Entergy Services, Inc., 
Arkansr>r Power & Light Company and Gulf States U t i l i t i e s 
Company's F i r s t Set of Ir*-errogatories and Document i-joduction 
Requests to BN/Santa Fe (ESI-3). 

Also enclosed i s a WordPerfect 5.1 d i s k e t t e containing 
the aforementioned f i l i n g . 

CAM:mfw 
Enclosure 

Christopher A. M i l l s 

cc: The Hcnorable Jerome Nelson 
Restricted Service L i s t 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILKOAD COMPANY, AND 
MISSOURI PACIFIC RAILROAD COMPANY 
— CONTROL AND MERGER — SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUI? SOUTHWESTERN RAILWAY 
COMPANY, JPCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

SSI~3 

Finance Docket 

ENTERGY SERVICES, INC., ARKANSAS POWER f LIGHT 
COMPANY, AND GULF STATES UTILITIES COMPANY'S 

FIRST SET OF INTERROGATOR.11..'= 
AND DOCUMENT PRODUCTION REQUESTS 

TO BN/SANTA FE 

ENTERGY SERVICES, :NC. 
ARKANSAS POWER & LIGHT COMPANY 
GULF STATES UTILITIi-lS COMP.ANY 

By: C. Michael Loftus 
Christopher A. M i l l s 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 
(202) 347-7170 

Wayne Anderson 
General Attorney-Regulatory 
Entergy Services, Inc. 
Mail Unit L-ENT-26E 
639 Loyola Avenue 
New Orleans, LA 70113 

Dated: January 25, 1996 

Their Attorneys 
Services, Inc. 



ENTERGY SERVICES, INC.'S 
FIRST SET OF INTERROGATORIES 

AND DOCUMENT PRODUCTION F.EQUESTS 
TO BN/SANTA FE 

Entergy Services, Inc., Arkansas Power & Li g h t Company 

("AP&L") and Gulf States U t i l i t i e s Company ("GSU") ( c o l l e c t i v e J y 

"Entergy") hereby submit these, t h e i r F i r s t Set of I n t e i r o g a t c j -

r i e s and Document Requests to Burlington Nort arn Railri-ad 

Company ("BN") and The Atchison, Topeka and fanta Fe Railway 

Company ("Santa Fe") ( c o l l e c t i v e l y "BN/Santa Fe"). Entergy 

r'equests responses t o these i n t e r r o g a t o r i e s and docament produc

t i o n requests w i t h i n 15 days a f t e r service thereof as provided i n 

the Discovery Guidelines adopted by Judge Nelson i n his decision 

served December 7, 1995. 

DEFINITIONS AND INSTRUCTIONS 

A. 

De f i n i t i o n s 

1. Applicant" or "Applicants" means one or more of 

the p a r t i e s to the Raiiroad Merger App l i c a t i o n i n Finance Docket 

No. 32760 f i l e d at the I n t e r s t a t e Commerce Commission ("ICC") on 

November 3C, 1995. 

2. "Communication" ir.eans the t r a n s m i t t a l by whatsoev

er means of i n f o m a t i o n of any l^ind. 

3. "Document" means the term "document" as t h a t term 

i s used i n Fed. R. Civ. P. 34(a) i n BN/Santa Fe's current or 

p r i o r pos.session, custody or c o n t r o l . "Document" as used herein 

_ _ 



also encom.passes e l e c t r o n i c mail and physical things such as 

computer d^'^ks i n BN/Santa Fe's current or p r i o r possession, 

custody or c o n t r o l . 

4. " I d e n t i f y , " when used w i t h reference t o a docu

ment, means to e i t h e r produce such document or to state i t s date, 

type of document (e.q , l e t t e r , memorandum, chart, etc., or other 

m.eans of i d e n t i f y i n g i t ) , i t s t i t l e or heading, the author's 

(authors') f u l l name(s), i t s r e c i p i e n t ( s ) , genera] subject matter 

contents, number of pages and the document's present l o c a t i o n and 

custodian and i n the case of contracts f i l e d with the I n t e r s t a t e 

Commerce Commission or Surface Transportation Board, the contract 

number. I f such document was, bu'. i s no longer i n BN/Santa Fe's 

possession, custody or c o n t r o l , state what d i s p o s i t i o n was made 

of i t . 

5. " I d e n t i f y , " when used wit h referenc-* to a communi

cation other than a document, means to st=ite the nature of the 

communication (e.q., meeting, telephone c a l l , e t c . ) , the time, 

date and place the communication occurred, and the p a r t i c i p a n t s ' 

f u l l names, business addresses and job t i t l e s . 

6. " I d e n t i f y , " when used with reference to an i n d i 

v i d u a l , means t u st a t e the f u l l name, business address(es) and 

job t i t l e ( s ) of such i n d i v i d u a l during the period covered by 

^.lese i n t e r r o g a t o r i e s and document production requests. 

7. "KCS' means the Kansas C i t y Southern Railway 

Company. 

- 3 -



8. 'Merger" or "proposed merger" means the merger 

proposed by the Applicants i n Finance Docket No. 32760. 

9. "Nelson Station" means GSU's Roy S. Nelson Gener

a t i n g Station near Mossville, LA. 

10. "PRB" means the Powder River Basin. 

11. "Relate no" or "Relating t o " means making a s t a t e 

ment about, discussing, describing, r e f e r r i n g t o , r e f l e c t i n g , 

e x p l a i n i n g , analyzing, or i n any other way p e r t a i n i n g , i n whole 

or i n p a r t , to a subject. 

12. "Settlement Agreement" means the agreement between 

BN/Santa Fe and UP/SP dated September 25, 1995, i n c l u d i n g a l l 

supplements and amendments thereto. 

13. "SGR" means Southern Gulf Railway Coirpany. 

14. "SP" means Southern P a c i f i c Transportation Compa

ny, St. Louis Southwestern Railway Company, and the Denver and 

Rio Grande Western Railroad Company. 

15. "UP" means Union P a c i f i c Railroad Company, the 

former Chicago and North Western Railway Ccmpany, Missouri 

P a c i f i c Railroad Company, and the former Western Railroad Proper

t i e s Incorporated. 

16. "White B l u f f Station" means AP£>L's White B l u f f 

Steam E l e c t r i c Station near Redfleld, AR. 

B. 

INSTRUCTIONS 

1. In the f o l l o w i n g i n t e r r o g a t o r i e s and document 

production requests, a l l uses of the conjunctive include the 
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d i s j u n c t i v e and'vice versa. Words i n the singular include the 

p l u r a l and vice versa. References to r a i l r o a d s , shippers or 

other companies include o f f i c e r s , d i r e c t o r s , employees, and 

agents thereof, except where the context c l e a r l y requires other

wise . 

2. To the extent that BN/Santa Fe considers any of 

the f o l l o w i n g i n t e r r o g a t o r i e s or document production requests 

o b j e c t i o n a b l e , respond to each part thereof as i s not o b j e c t i o n 

able i n your view, and separately i d e n t i f y t h a t part of the 

i n t e r r o g a t o r y request t h a t you f i n i objectionable and state the 

grounds f o r each such o b j e c t i o n . 

3. I f BN/Santa Fe objects to any i n t e r r o g a t o r y or 

document production request on grounds of p r i v i l e g e , i d e n t i f y 

which p r i v i l e g e i s claimed. 

4. I f Counsel f o r BN/Santa Fe wants c l a r i f i c a t i o n 

concerning any i n t e r r o g a t o r y or document production request set 

f o r t h . Counsel f o r BN/Santa Fe i s i n s t r u c t e d to contact Counse: 

fo r Entergy ( e i t h e r i n w r i t i n g or telephonicaUy) concerning such 

requests reasonably i n advance of the due date referenced above. 

5. Unless otherwise s p e c i f i e d , these i n t e r r o g a t o r i e s 

cover the period from January 1, 1991 to date, and these document 

production requests cover a l l documents f i t t i n g one or more of 

the categories l i s t e d below, and ^reated or modified on or a f t e r 

January 1, 1991. 

6. These i n t e r r o g a t o r i e s and document production 

requests are continuing i n nature, and BN/Santa Fe's responses 
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should be supplemented whenever a d d i t i o n a l respons..ve information 

or documents come i n t o BN/Santa Fe's possession o.v c o n t r o l . 

INTERROGATORIES 

1. Following consummation of the proposed merger, 

would BN/Santa Fe able to use the trackage r i g h t s granted i n 

Section 5 of the .^etol'^ment Agreement to serve the Nelson Station 

v i a the SGR l i n e presently under constructic.i tatween the Nelson 

Station and a point of connection with the SP's Houston, TX-Iowa 

Junction, LA l i n e near Lake Charles, LA? 

2. I f your answer to In t e r r o g a t o r y No. 1 i s negative, 

and assuming the Board were to require, as a con d i t i o n to any 

g r m t of merger a u t h o r i t y to Applicants, t h a t the Settlement 

Agreement be amended t o enable BN/Santa Fe to serve the Nelson 

Stat i o n i n the manner described i n In t e r r o g a t o r y No. 1, would 

BN/Santa Fe (a) consent to such an amendment, and/or (b) be 

w i l l i n g to provide u n i t - t r a i n service to the Nelson Station? 

3. Assuming t h a t , f o l l o v i n g consummation cf the 

proposed merger, BN/Santa Fe has d reet access t o GSU's Nelson 

Station via the trackage r i g h t s granted pursuant t c Section 5 of 

the Settlement Agreement and the SGR l i n e presently under con

s t r u c t i o n between the Nelson Station and the SP l i n e near Lake 

Charles, LA, describe the route of movement BN/Santa Fe would use 

were i t to provide d i r e c t service f o r u n i t - r a i n shipments of 

coal from the Powder River Basin to the Nelson S t a t i o n , i n c l u d i n g 

p r i n c i p a l intermediate p o i n t s , the route's t o t a l mileage arsuming 
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the o r i g i n i s Kerr-McGee's Jacobs Ranch Mine, and the mileage of 

the SP l i n e over which BN/Sante Fe would operate pursuant to the 

Settlement Agreement. 

4. Describe any communications (a) between BN/Santa 

Fe and Entergy, (b) among employees or agents of RN/Santa Fe, 

(c) between BN/San':a Fe and SP, and (d) between BN/Santa Fe and 

KCS concerning the d e l i v e r y of coal to the Nelson Station by SP 

and/or KCS, i n c l u d i n g but not li.mited to communications concern

ing the e f f e c t of the proposed merger on BN/Santa Fe's and/or 

KCS' a b i l i t y to continue to p a r t i c i p a t e i n the movement of PRB 

coal to the Nelson S t a t i o n following consummation of the merger. 

5. I d e n t i f y a l l studies, analyses and reports or 

other documents prepared f o r or i n the possession or c o n t r o l of 

BN/Santa Fe r e l a t i n g t o your response to I n t e r r o g a t o r y No. 4. 

6. I f , f o l l o w i n g consummation of the proposed merger, 

Entergy were to construct a spur or other l i n e connecting the 

White B l u f f S t a t i o n w i t h the e x i s t i n g SP l i n e at Pine B l u f f , AR, 

would BN/Santa Fe be able to use the trackage r i g h t s granted i n 

Section 6 of the Settlement Agreement to serve the White B l u f f 

Station v i a such spur or other line? 

7. I f your answer to Int e r r o g a t o r y No. 6 i s negative, 

and assuming the Board were to require, as a condition to any 

grant of merger a u t h o r i t y to A p p l i c a n t i , that the Settlement 

Agreement be amended to enable BN/Santa Fe to serve the White 

B l u f f Station i n the manner described i n I n t e r r o g a t o r y No. 6, 

would BN/Santa Fe (a^ consent to such amendment, and/or (b) be 
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w i l l i n g to provide u n i t - t r a i n service to the White B l u f f Station? 

8. Assuming t h a t , f o l l o w i n g consummation of the 

proposed merger, BN/Santa Fe has d i r e c t access to the White B l u f f 

Station v i a the trackage r i g h t s granted pursuant to the S e t t l e 

ment Agreement and a spur or other l i n e constructed between the 

White B l u f f S t a t i o n and Pine B l u f f , AR, describe the route of 

movement BN/Santa Fe would use were i t to provide d i r e c t service 

f o r u n i t - t r a i n shipments of coal from the Power River Basin to 

the White B l u f f S t a t i o n , including p r i n c i p a l intermediate points, 

the route's t o t a l mileage assuming the o r i g i n i s Kerr McGee's 

Jacobs Ranch Mine, and the mileage of the UP and/or SP l i n e ( s ) 

o.-er which BN/Santa Fe would operate pursuant to the Settlement 

Agreement. 

9. Describe any communications between (a) BN/Santa 

Fe and Entergy, ano (b) among employees or agents ot BN/Santa Fe 

concerning the p o s s i b i l i t y of BN/Santa Fe's p a r t i c i p a t i o n i n the 

movement of PRB coal to the White B l u f f S t a t i o n . 

10. I d e n t i f y a l l studies, analyses and reports or 

other docu.-nents prepared f o r or i n the possession or concrol of 

BN/Santa Fe r e l a t i n g t o your answer to In t e r r o g a t o r y No. 9. 

11. I d e n t i f y the i n d i v i d u a l ( s ) at BN/Santa Fe who now 

have, or during the period covered by these i n t e r r o g a t o r i e s d i d 

have, r e s p o n s i b i l i t i e s r e l a t e d to the Entergy account w i t h 

s p e c i f i c reference to the movement of coal to the Nelson and/or 

White B l u f f Stations, and describe the nature of such responsi

b i l i t i e s f o r each such i r d i / i d u a l . 
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12. I d e n t i f y the i n d i v i d u a l ( s ) at BN/Santa Fe who now 

have, or during the period from January 1 , 1.̂ 95 to date d i d have, 

any r e s p o n s i b i l i t i e s r e l a t e d to the bidding f o r the movement of 

PRB coal to the Nelson Station, and describe the nature of such 

r e s p o n s i b i l i t i e s f c r each such i n d i v i d u a l . 

13. Assuming the oroposed merger i s consummated, w i t i 

respect to coal t r a f f i c o r i g i n a t i n g a^ mines ( j ; i n the PRB and 

( i i ) i n the states of Colorado, Utah and Ne^ Mexico, s t a t e , by 

o r i g i n , d e s t i n a t i o n and shipper: 

(a) the volume of such t r a f f i c t hat BN/Santa Fe 

expects to gain annually as a r e s u l t of the 

Settlement Agreement; and 

(b) the volume of such t r a f f i c that BN/Santa Fe 

expects to be diverted to UP/SP as a r e s u l t of the 

merger. 

14. I d e n t i f y a l l studies, analyses and reports or 

other documents, i n c l u d i n g work papers, r e l a t i n g to your answer 

to I n t e r r o g a t o r y No. 13. 

15. State the current d i v i s i o n of revenue as between 

RN ana KCS f o r the movement of PRB coal to the Nelson S t a t i o n 

pursuant to Contract ICC-BN-C-128n. 

DOCUMENT PRODUCTION REQUESTS 

1. Produce a l l documents i d e n t i f i e d i n response to 

Int e r r o g a t o r y No. 5. 

2. Produce a l l documents i d e n t i f i e d i n response'to 

Tnterrogatory No. 10. 

- 9 -



3. Produce a l l documents i d e n t i f ed i n rt,spon.>e to 

Int e r r o g a t o r y No. 14. 

4. Produce a l l documents i n the custody of BN/Santa 

Fe th a t r e l a t e to the d i v i s i o n s of revenue as between (a) BN and 

KCS and (b) BN and SP i n conjunction witn the bidding f o r the 

raovement of PRB coal to the Nelson Station during the period from 

January 1, 1995 to date. 

Respectfully submitted, 

ENTERGY S.̂ RVJCES, INC. 
ARKANSAS POWER & LIGHT COMPANY 
GULF STATES UTILITIES COMPANY 

By. C. Michael Loftus 
Christopher A. M i l l s ( ll/iVjJy 
Slover & Loftus r '(i 
1224 Seventeenth Street,/N.W 
Washington, D.C. 20036 
(202-347-7170 

Wayne Anderson 
General Attorney-Regulatory 
Entergy Services, Inc. 
Mail Unit L-ENT-26E 
6 39 Loyola Avenue 
New Orleans, LA 70113 

Their Attorneys 

Dated: .January 25 , 199 5 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y t h a t , on t h i s 25th day of January, 

1996, I caused a copy of the foregoing F i r s t Set of I n t e r r o g a t o -

rie.^ and Document Production Requests to be served by f a c s i m i l e 

on the i n d i v i d u a l s l i s t e d below, and by f i r s t - c l a s s United States 

m a i l , postage prepaid, on a l l other persons on the Restricted 

Service L i s t i n t h i s proceeding. 

Erika Z. Jones 
Mayer, Brown & P i a t t 

• 2000 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 

Arvid E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 
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Item No. U : (•• ̂  ? 
'age Count. 

W I L L I A M L . SLOVER 
C. M I C H A E L LOFTUS 
D O N A L D O AVEHY 
J O H N H . LE SEUR 
K E . V I N J . DOWD 
k O I ' D . ROSENBERG 
C H ' I S V O P H E H A . M I L L S ' 
TO. NK J . P E R O O U Z Z I 
A.VDREW B. KOLESAR I I I 
P A T R I C I A E. D I E T R I C H 

. A O M i m O IH ILLINOIS OHLY 

S L O V E R 5C L O F T U S 
A T T O R N E Y S AT LAW 

I i . 4 S E V E N T E E N T H STREET. K . W. 

W A S H I N G T O N , D . C. ? 0 0 3 S - .;T- •••̂ cr:::-

m 2 ̂  1996 
SOS 3 4 7 - 7 1 7 0 

January 25, 1S96 

BY HAND DELIVERY 

Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
C^se Controi Branch 
12th Street & C o n s t i t u t i o n Avenue, 
Washington, D.C. 20423 

N.W. 

Re: Finance Docket No. 32760, Union P a c i f i c 
Corporation, Union P a c i f i c Railroad Company, 
and Missouri P a c i f i c Railroad Company --
Control and Merger -- Southern P a c i f i c 
Tra.nsportation Company, St. Louis Southwestern 
Railway Company, S'̂ CSL Corp., and the Denver & 
Rio Grande Western Rail way Companv 

Dear Mr. Secretary: 

Enclosed f o r f i l i n g i n the referenced proceeding please 
f i n d an o r i g i n a l and twenty (20) copies of the Comments of 
Wisconsin Public Service Corporation i n Support of the Motion of 
Western Shippers' C o a l i t i o n f o r Enlargement of he Procedural 
Schedule (WPS-2). 

An oxtra copy of t h i s f i l i n g i s enclosed. K i n d l / 
indicate r e c e i p t and f i l i n g by time-stamping the copy and r e t u r n i n g 
i t to the bearer of t h i s l e t t e r . -

Thank you fo r your a t t e n t i o n to t h i s matter. 

Sincerely, 

Kelvin J. Dowd 
An Attorney f o r Wisconsin Public 

Service Corporation 

Enclosures 



JAN 2 9 1996 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WPS-2 

UNION PACIFIC CORPORATION, UNION 
PACIFIC RAILROAD COMPANY, AND 
MISSOURI -^ACIFIC RAILROAD COMPANY 
-- CONTRĈ  AND MERGER -- SOUTHERN 
PACIFIC RAIL CORPORATION, SOUTHERN 
PACIFIC TRANSPORTATION COMPANY, 
ST. LOUIS SOUTWVESTERN RAILWAY 
COMPANY, SFCSL CORP., AND THE 
DENVER AND RIO GRANDE WESTERN 
RAILROAD COMPANY 

Finance Docket No. 32760 

COMMENTS OF WISCONSIN PUBLIC SERVICE CORPORATION 
IN SUPPORT OF T'iE MOTION OF WtSSTERN SHIPPERS' 

COALITION FQR ENLARGEMENT OF THE PROCEDURAL SCHEDULE 

Wisconsin Public Service Corporation ("WPS") supports 

the January-22, 1996 Motion of Western Shippers' C o a l i t i o n f o r 

Enlargement of the Procedural Schedule (WS'" 2), and r e s p e c t f u l l y 

requests t h a t i t be granted. The enlargement of the current 

procfeiural schv^dule proposed by the C o a l i t i o n i s necessary, as 

the current procedural schedule has become u n r e a l i s t i c . 

Accordingly, i n support hereof, WPS states as fo l l o w s : 



App.Mcants' apparently assume t h a t the 6-month 

schedule adhered to i n the BN/Santa Fe proceedinq' j u s t i f i e s a 

compressed schedule here. However, the proposed UP/SP merger 

proceeding i s s i g n i f i c a n t l y more complex than was BN/Santa Fe. 

and requires more time. This proceeding has more numerous 

a c t i v e l y p a r t i c i p a t i n g p a r t i e s , each of whom requires adequate 

time to conduct thorough discovery and to prepare t h e i r comments. 

This large nuiaber of a c t i v e parties has tended to congest the 

discovery process, v.-hich has been fu r t h e r complicated by recent 

win t e r storms. There simply has not been enough time to 

accommodate p a r t i e s ' l e g i t i m a t e d i ^ j o v e r y requests uncar the 

co n s t r a i n t s of the current schedule, and p a r t i e s are being 

prejudiced as a r e s u l t . 

An a d d i t i o n a l 60 days i s a minor extension, t h a t w i l l 

not prejudice Applicants or retard the o v e r a l l process. Rat'^.er, 

the extension w i l l permit f u l l compliance w i t h a p p l i c a b l e law 

governing the me:-ger proceedings, and w i l l o f f e r some reasonable 

p o s s i b i l i t y of accommodating p a r t i e s ' legitima_e discovery needs. 

"Applicants" include the Union P a c i f i c Railroad Company 
("UP") and the Southern P a c i f i c Transportation Company ("SP"), 
and other r e l a t e d corporate e n t i t i e s which have been i d e n t i f i e d 
as Applicants by the Commission i n i t s Decision No. 1 i n t h i s 
proceeding (at 1 n . l ) . 

^ Finance Docket No. 32549, Burlinqton Northern Inc. and 
Burlington Northern Railroad Companv—Control and Meraer--San\:a 
Fe P a c i f i c Corporation and The Atchison, Topeka and Santa Fe 
Railwav Companv. Decision served August 23, 1995. 

- 2 -



CONCLUSION 

For the reasons set f o r t h herein, strong j u s t i f i c a t i o n 

e x i s t s f o r enlarging the procedural schedule. WPS r e s p e c t f u l l y 

urges t h a t the Foard grant the C j a l i t i o n ' s schedule extension 

p e t i t i o n . 

Respectfully submitted, 

WISCONSIN PUBLIC SERVICE 
CORPORATION 

By: Ke]vin J. Dowd 
P a t r i c i a E. Kol( 
Slover & Loftus 
1224 Seventeenth Street, N.W. 
Washington, D.C. 20036 

Dated: January 25, 1996 Attorneys and P r a c t i t i o n e r s 

- 3 -



* CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on t h i s 25th day of January, 

1996, I caused a copy of the forego:ng "Comments of Wisconsin 

Public Service Corporation i n Support of the Motion of Western 

Shippers' C o a l i t i o n f o r Enlargement of Procedural Schedule" to be 

served by hand on the i n d i v i d u a l s l i s t e d below, and by f i r s t -

clas.s United States m a i l , postage prepaid, on a l l other parsons 

on the service l i s t f o r t h i s proceeding. 

Ar v i d E. Roach I I , Esq. 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
P.O. Box "7566 
Washington, D.C. 20044 

f a u l A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Washington, D.C. 20036 

Kelv 
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3210 Watting Street 
East Chicago, Indiana 46312 

Item No 

Pa'-s Count ' / 

iM-^ 

Inland Steel 

January 15, 1996 

Office of the Secretary 
Case Control Branch 
A t tn : Finance Docket No. 32760 
INTERSTATE COMMERCE COMMISSION 
1201 Constitut icn Avenue 
N.W. Washington, D.C. 20423 

n J Dear Secretary: 

This regards the Union Pacific Corporation - Contro! and Merger - Southern Pacific Rail 
Corporation application, and is the Inland Steel Company's notif ication of inte.nt to participate in 
the above named proceeding. 

Inland Steel Comp:;ny is a major shipper of coal, coke, iron ore uiid steei products by railroad, 
and it ships substantial volumes of these products via tho Union Paci^'c Rait Road Company and 
Southern Pacific Transportation Company. 

y^ 

Slnc<^ ly 

Bruce A. Klimek 
Strategic Material Sonrcinp anc' Management 

cc: Administrative Law Judge Jerome Nelson 
Federal energy Regulatory Commission 

Arvid E. Roach II, Esq. 
Covington & Burling 

Office of the S*cretary 

JAW 2 m6 
r g l j a r t e f 
'— 'P : . j l i c«eco r« 

Paul A. Cunninyh/ m, Esq. 
Harkins Cunningf j m 

a subsidiary of Inland Steel Industnes, inc. 
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Item No 

Page Count. 

LAW O F F I C E S 

E R T , S C O U T T & r A S E N B E R C ^ Z R . L . L . P 
s e e S E V E N T E E N T H S T R E E T N W 

W A S H I N G T O N , D .C . 2 0 0 0 6 - 3 9 3 9 

T E L E P H O N E : ( 2 0 ^ ; 2 © e - 8 6 e O 

F A C S I M I L E S ; l 2 C i ) 3 4 2 . 0 6 3 3 

( 2 0 2 ) 3 4 2 - I 3 I 6 

January 24, 1996 

Via Hand Delivery 

Vernon A. Williams 
de.i .etary 
S'.rface Transportation Board 
Poom 2215 
12th Street & C o n s t i t u t i o n Avenue, N.W. 
".•'ashington, D.C. 2C423 

r 

Re: Cnion P a c i f i c Corp., Union P a c i f i c RR. Co. and Missouri 
P a c i f i c RR Co. — Control and Merger — Southern 
Pacif i - : R a i l Corp., Southern P a c i f i c Transp. CQ. , 
St. Louis Southwester-n Rw. Co., SPCSL Corp. and T h ^ 
Denver and Rio Grande Western RR Co. , {. 
Finance Docket No. 32760 — 

Deer Secretary Williams: 
</? ''••5 

Enclosed are an o r i g i n a l and twenty copies c^ TM-6i The~ 
Texas Me.xican Railway Company's Comments i n Support of ̂ he i f i ^ t i o n 
of Western Shippers C o a l i t i o n f o r Enlargement of the Procedural 
Scheaule. Also enclosed i s a 3.5" floppy computer disc 
containing a copy i n Wordperfect 5.1 of the f i l i n g . 

i r e l y . 

/ 

sjjwer* 

Richard A. A l l e n 

Office of the Secretary 

JAN 1!) m« 

EHrtef 
Public Recertf 

CORRESPONDENT OFFlCc5 LONDON, PARIS AND BRUSSELS 



TM-6 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Union P a c i f i c Corp., Union Pacific 
RR. Co. and Missouri Pa c i f i c RR Co. 
— Control and Merger — Southern 
Pa c i f i c R a i l Corp., Southern 
Pac i f i c Trans. Co., St. Louis 
Southwestern Rw. Co., SPCSL Corp. 
and! Tte Denver and Rio Grande 
Western Corp. 

Finance Docicet No> 32760 

INTERE* 
Office of the Secretary 

JAN I i m 

SPafttf 
P u ^ necerd 

THE TE»S MEXICM- RAILWAY COMrANY S 
COKliENTS IN SUPPORT OF MOT • Ol. OF 

WESTERN SHIPPERS COALITION 
PGR ENLARGEMENT OF THE PROCEDURAL SCHEDULE 

The Vexas Mexican Railway Company (Tex Mex) urges the Board 

t o grant the motion Df t h Western Shippers' C o a l i t i o n (WSC), 

f i l e d on January 22, 1996, f o r a 60-day extension of the 

procedural schedule. Tex Mex f u l l y concurs w i t h WSC t h a t the 

magnitude of t h i s proceedina. i t s unprecedented impact cn 

competition and the complexity of the issues presented warrant 

the requested 60-day extension of the schedule. Tex Mex would 

only add the f o l l o w i n g points which, from i t s perspective, 

warrants t h a t extension. 

At present, more than 40 p a r t i e s are a c t i v e l y engaged i n 

discovery and i n dtnosing witnesses whose depositions have been 

schedule'^ through February 29, 1996. I n t h e i r responses t o 

i r t e r r o g a t o r i e s and documents requests, applicants have refused 

to provide a great deal of information f o r reasons t h a t the 

requesting p a r t i e s , i n c l u d i n g Tex Mex, believe are without merit. 



This has and w i l l generate numerous discovery disputes. Despite 

Administrative Law Judge Nelson's very conscientious e f f o r t s , i t 

appears t h a t disputes over the applicants' r e f u s a l t o provide 

documents and information w f l continue f o r some time, and t h i s 

has and w i l l s e r i o u s l y impede the a b i l i t y of Tex Mex and other 

p a r t i e s t o ascertain the fact s and prepare t h e i r a p p l i c a t i o n s or 

comments w i t h i n the present schedule. 

Tex Mex f i l e d i t s f i r s t i n t e r r o g a t o r i e s and document 

requests on the applicants on December 18, 1995. Applicants 

/ i l e d responses on vanaary 3, 1996 whi-h refused ^o provide most 

of the documents requested, stated that some requested documents 

"are being produced" or " w i l l be produced," but d i d not i n d i c a t e 

when they would be produced or how they could be located i n the 

document depository. Despite several conversations and exchange 

of srrespondence, applicants continue t o vefuse t o provide 

requested documents and have not advised Tex Mex v/hen promised 

c'ocuments would be produced and where thov can be located. 

S i m i l a r l y , the applicants' witnesses t h a t have so f a r been 

deposed have refused t o respond t o numerous questions. Of 

paitic-..lar s i g n i f i c a n c e t o Tex Mex and others, on advise of 

counsel the witnesses have refused t o aisclose any discussions 

between applicants and the Burlington Northern Santa Fe wK^M--

Corporation (BNSF) regarding the n e g o t i a t i o n of the trackage 

r i g h t s agreement applicants concluded w i t h BNSF on September 29, 

1995 (BNSF Agreement), which applicants p r o f f e r as r e s o l v i n g a l l 

of the competitive issues created by the merger. Tex Mex 



believes t h a t the BNSF Agreement d e f i n i t e l y w i l l not resolve the 

serious a n t i c o m p e t i t i v e e f f e c t s of the mercer t r a f f i c handled 

by Tex Mex and t h a t the applicants and BNSF know i t . Whether or 

not the BNSF Agreement w i l l adequately resolve the competitive 

issues i s the most important issue i n the proceeding f o r Tex Mex 

and many other p a r t i e s . For Tex Mex, the issue i s v i t a l . 

The discussions between the applicants and BNSF i n reaching 

t h a t agreement are almost c e r t a i n t o be d i r e c t l y relevant t o t h a t 

key issue. Oudqe Nelson has ruled t h a t other p a r t i e s may require 

applicants t o disclose these discussions i f they can show a 

" p a r t i c u l a r i z e d reed" f o r them. Tex Mex believes i t can show 

such a need t o Judge Nelson's s a t i s f a c t i o n , but applicants are 

c e r t a i n t o r e s i s t those e f f o r t s as w e l l as s i m i l a r e f f o r t s by 

other p a r t i e s . Although the a b i l i t y of Tex Mex and other p a r t i e s 

to discover those discussions i s c r i t i c a l t o them, the 

applicants' resistance t o tha t discovevy has and w i l l g r e a t l y 

impede t i . e i r a b i l i t y t o prepare t h e i r submissions w i t h i n the 

current schedule. 

Further, Tex Mex has experienced d i f f i c u l t i e s i n processing 

tapes provided by the Applicants containing the 100% w a y b i l l data 

used by the Applicants i n support of i t s pr.imary a p p l i c a t i o n . 

This data i s important not only f o r Tex M3x's evaluation of and 

comment on the primary a p p l i c a t i o n , i t i s also important f o r Tex 

Mex t o accurately develop and present i t s responsive a p p l i c a t i o n . 

Tex hex d i d not receive a " f i n a l " version of the tapes u n t i l 

January 11, 1996. We have j u s t been informed by our 



consultants t h a t the tapes provided contain three unreadable 

f i e l d s . The present procedural schedule does not provide 

adequate time t o evaluate the data from any replacement set of 

tapes Tex Mex receives from the Applicants. 

Accordingly, the Board should grant WSC's motior. t o extend 

the procedural schedule 6 ^ays. 

Respectfully submitted, 

J 
Richard A. Alle n 
Andrew R. Plump 

• John V. Edwards 
Zuckert, Scoutt & Rasenberger, LLP 
Suite 600 
888 17th Street, N.W. 

Dated: January 24, 1996 Washington, D.C. 20036-3939 



CERTIFICATE OF SERVICE 

I hereby c e r t i f y that I have served the foregoing TM-6, The 

Texas Mexican Railway Company's Comments i n Support of Motion of 

Western Shippers C o a l i t i o n f o r Enqlargement of the Procedural 

Schedule by hand upon the f o l l o w i n g persons: 

A r v i d E. Roach I I 
J. hichael Hemmer 
Michael L. Rosenthal 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20044-7566 

I have also served by f i r s t class U.S. mail, postage pre-paid, 

a l l persons or who have madC; an appearance i n t h i s case of which 

we are aware, and the Honorable Judge Ne 

Dated: J^hn 
/yBuckert, Scoutt 

/ / & Raserjerger, L.L.P. 
( y / Brawner B u i l d i n g 

888 17th Street, N.W. 
Washington, D.C 20006-3959 
,202) 298-S660 
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I tem No. 

Pa'ge Count. ^4 "tFiTERlS" 
Oftice of lhe Secretary 

2 5 !996 
IN THE MATTER OF: 

ICC Docket.*? AB 12 'Tub-Nos.lSB ana '• 1 
109X) and AB-8 Ŝu-.-No. \ Z , 36X and ) 
39) and/or the Proposed Consolidation) 
Between Union P a c i f i c Pailroad ) 
Company and Southern P a c i f i c ) 
Transportation Company ) 
Finance Docket No. 32760, ) 

6 /o^r 

UNITED STATE:̂ ' ENVIRONMENTAL PROTECTION AGENCY REGION V I I I ' S 
NOTICE OF INTENT TO PARTICIPATE IN CONSOLIDATION AITD ABANDONMENT 
PROCEEDINGS 

Pursuant t o 49 U.S.C. § 10903 and 49 C.F.R. § 1152.25, the 

United states Environmental Protection Agency's Region V I I I o f f i c e 

("EPA Region V I I I " ) hereby states i t s i n t e n t ':o partici.pate i n the 

above captioned a c t i o n . EPA Region V I I I f u r t h e r states that i t 

intends to p a r t i c i p a t e both i n the proceedings w i t h regard to the 

proposed consol ida': ion of Union Pac i f i c Railroad Company and 

Southern P a c i f i c Transportaticn Company and t h e i r respective 

subsidiaries ( c o l l e c t i v e l y , "the Companies"^, as welJ. as the 

proposed abandonment of the Malta a. 1 Sage rai.L l i n e s located i n 

Eagl5 and Lake Counties, i n the State of Colorado. The proposed 

abandonment and discontinuance of service of these l i n e s can be 

found i n Docket Nos. AB-12 (Sxib-Nor. 188 and 189.X) and A3-8 (Sub-

Nos. 32, 36X and 39) 



Two a d d i t i o n a l " c a t c h - a l l " requirem<=;nts are important to note. 

F i r s t , 49 C.F.R. § 1105.7(e)(10) requires ths applicant t o describe 

any actions that are proposed to mi t i g a t e any adverse environmental 

impacts the abandonment may have and t o explain why the proposed 

m i t i g a t i o n i s appropriate. Second, the I n t e r s t a t e Commerce 

Commission ("the Commission")' can require applicants t o submit 

a d d i t i o n a l i n f o r m a t i o n regarding the environmer.tal or energy 

e f f e c t s of the proposed a c t i o n i n accordance w i t h 49 C.F.R. 

1105.7(f) . 

In issuing i t s procedural schedi.le f o r issuance cf a f i n a l 

decision on the proposed merger of the Companies, in c l u d i n g the 

abandonment of c e r t a i n r a i l l i n e s , thf Commission recruirr-^ that 

inconsistent a p p l i c a t i o n s and responsive a p p l i c a t i o n s contain a 

preliminary d r a f t environmental asset;cment (PDEA) at the outset, 

rather than the environmental ansessinent or ei.vironmen-.al impact 

statement required by 49 C.F.R. § 1105.6(b)(4), because of the 

accelerated time frame t o review the merger a p p l i c a t i o n . See 60 

Fed. Reg. 54384, 54386 (October 23, 1995). 

^ Although EPA Region V I I I r e a l i z e s t i a t tha ICC i s now 
known as the Surface Transpcrtati.on Board, v.'e have retained the 
references to the ICC f o r ease of applying the regulatory 
requirements. 



I I I . EPA Region VI I I ' s Interest i n the Proceedings 

With only a cursory review of the Environmentil Report 

obtained today, i t i s d i f f i c u l t , i f not impossible, for EPA Region 

V I I I to determi.ne the f u l l nature and extent o l i t s interest i n 

these proceedings. However, i t is our understanding that the r a i l 

lines proposed for abandonment i n Eagle anr. Lake Counties run 

throu'jii or near three EPA-designated Superfund sites -- the Eagle 

Mine Site, located i n and around Minturn, Colorado, the California 

Gulch Site, located i n and around Leadville, Colorado and the 

Smeltertown Superfund Site, located i n Salida, Colorado. 

A l l of these Superfund sites contain the hazardous remnants of 

over a hundred years of hard rock mining operations. The mine 

sites, which h i s t o r i c a l l y were and continue to be serviced by r a i l 

lines owned and operated by the Denver & Rio Grande Western 

Railroad, are laden with mining wastes, such as t a i l i n g s , waste 

rock, slag and acid mine drainage containing heavy metals such as 

lead, arsenic, zinc and cadmium. High concentrations of these 

metals have been released co receiving waters such as the Eagle and 

Arkansas Rivers. In addition to creating a substantial r i s k to the 

aquatic and ecological populations found i n and near these water 

courses, the human populations l i v i n g i n the Minturn and Leadville 

communities are at r i s k of exposure to these heavy metals. 



contamination exists within the r a i l l i n e right-of-way, v.'hether any 

potential fixture land uses are consistent with existing land uses, 

and whether there are any water quality impacts. There i s also no 

mitigation plan for addressing any potential contamination i n any 

structures, waste pil e s , s o i l or water media. 

Most disturbingly for EPA Region V I I I , there i s no discussion 

on the potential environmental effects posed a future alternative 

public use of the Companies' property within the Eagle Mine Site. 

EPA Region V I I I ' s understanas tnat abandoned rights-of-way can be 

used as recreational t r a i l s subject to future restoration of r a i l 

service pursuant to Section 208 of the National Trails System Act 

Amendments of 1983.^ While EPA Region V I I I i s generally i n favor 

of retuming prope--ies to such recreational uae?, EPA Region V I I I 

is charged by Congress with th« responsibility of ensuring that 

such a future use w i l l not exp isure recreational uses to hazardous 

substancts existing i n the f o i . 3r rights-of-way. Volume 6, Part 4 

of the Railroad Merger Application (Envi r. onment a l Report (Exhibit 

4) - Abandonment) does not provide any disci;ssion or evaluation of 

the potential impacts such a future use would have on sensitive 

human and ecological populations i n the v i c i n i t y of the r a i l l i n e . 

EPA Region V I I I has similar concerns regarding the potential 

future uses of the abandoned right-of-way intersecting the Town of 

Pub.L. No. 98-11 (1983), codified at 6 U.S.C. § 1247(d) 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that on t h i s " ^ ^ l ' ^ of January, 1996, tru e 
and correct copies of the foregoing NOTICE OF INTENT TO PARTICIPATE 
IN CONSOLIDATION AND ABANDONMENT PROCEEDINGS were deposited i n the 
United States mail, postage prepaid, as follows: 

An o r i g i n a l and 20 copies and a 3.5" WordPerfect d i s k e t t e of 
the NOTICE CF INTENT was sent t o : 

Off i c e of the Secretary 
Case Control Branch 
A t t n : Finance Docket No. 32760 
Surface Transportation Board 
1201 C o n s t i t u t i o n Avenue N.W. 
Washington, DC 20423 

One (1) copy of the NOTICE OF INTENT was sent t o : 

Administrative Law Judge Jerome Nelson 
Federal Energy Regulatory Commission 
825 North Capitol Street, N.E. 
Washington, DC 20426 

FOR SOLTHERN PACIFIC TRANSPORTATION COMPAN̂ ' AND DENVER & RIO 
GRANDE WESTERN RAILROAD: 

Paul A.. Cunninghair, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W, 
Washington, DC 20036 

Cannon Y. Harvey, Esq. 
Southern P a c i f i c Transportation Company 
One Market Plaza 
San Francisco, CA 94105 

Kathleen M. Snead, Esq, 
Southern (^acific Lines 
P,0. Box _'82 
Denver, CO 80217 

Charlotte L. N e i t z e l , Esq. 
Holme Roberts & Owen, LLC 
1700 Lincoln Street, Suite 4100 
Denver, CO 80203 
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Smeltertown Superfund Sites. 

V I I , Prayer f o r Relief 

Given the d e f i c i e n c i e s i n the Envirorjnental Analysis and the 

f a i l u r e t c include EPA Region V I I I i n the c o n s u l t a t i o n process 

required by the implementing regulations, EPA Region V I I I requests 

the f o l l o w i n g r e l i e f from the Commission: 

1. That the Commission require Southern P a c i f i c 

Transportat.-'on Company to undertake and complete a remedial 

i n v e s t i g a t i o n of the nature and extent of contamination of the r a i l 

l i n e s to be abandoned w i t h i n the Eagle Mine and C a l i f o r n i a Guxch 

Superfund S i t e s ; 

2. That such remedial i n v e s t i g a t i o n s be completed and any 

appropriate m i t i g a t i o n plan be developed to EPA Region V I I I ' s 

s a t i s f a c t i o n p r i o r t o any f i n a l review and determination of the 

above-referenced abandonment ap p l i c a t i o n s ; and 

3. That EPA Region V I I I be provided a copy of the complete 

merger a p p l i c a t i o n , i n c l u d i n g any o r i g i n a l and supplemental 

enviromnental analyses, immediately so that EPA Region V.:il may 

p a r t i c i p a t e i n a meaningful way i n i t s review. 



for Identifying and addressing the contamination that nay exist i n 

the D&RGW's right-of-way. EPA is also troubled by the fact that 

D&RGW's commitments und.r the consent decree, including the 

remediation of the AV, La Plata aixd Harrison Street slag p i l e 

footprints and addressing any release of hazardous substances from 

these piles into sitewide surface and groundwater, are not 

mentioned i n the Environmental Report. 

Lastly, i t appears from our review of the Environmental Report 

tha*- there is no discussion of how environmental l i a b i l i t i e s at tha 

Colorado Superfund sites, as well as other sites currently managed 

or under investigat-'.on by EPA Region V I I I such as Ogden Railyard, 

Hansen Container and the Eagle County S p i l l Site, w i l l be assumed 

by or assigned to the new corporate e n t i t y . 

V. Request fqr Supple: ^ntal Environmental Analysis 

Given the lack of consultation and notice provided to EPA 

Region V I I I , EPA Region V I I i has not been afforded a reasonable 

opportunity to provide meaningful input to the preparation of the 

Enviro.nmental Analysis or the abandonment and merger processes as 

a whole. The Environmental Analysis must be supplemented to 

provide the contents required by Section 1105.7(e). EPA Region 

V I I I also strongly urges that additional information be collected 

regarding the nature and extent of the contamination of the rights-


